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WO KEE HONG (HOLDINGS) LIMITED

10/F, BLOCK A, WO KEE HONG BLDG., 585-609 CASTLE PEAK ROAD, KWAI CHUNG, N.T., HONG KONG.
TELEPHONE: (852) 2869 1190 FACSIMILE: (852} 2521 7198 E-mail: cosec@wokeehong.com.hk

19 June 2006

N
s (TN

450 Fifth Street, N.W. :
Washington, D.C.20549 T o

United States of America SU P P‘_

Attn. : Mr. Frank Zarb. Esq.

Dear Sirs,

Re: Wo Kee Hong (Holdings) Limited
Rule 12g3-2(b) Exemption
File No.82-3990

Pursuant to Rule 12g3-2(b)(1)(iii), and on behalf of Wo Kee Hong (Holdings) Limited (the “Company”),
enclosed are the documents described on Annex A hereto for your attention.

These documents supplement the information previously pxovnded with respect to the Company’s request for
exemption under Rule 12g3-2(b), which was established on 23" February 1995.

This information is being furnished with the understanding that such information and documents will not be
deemed “filed” with the SEC or otherwise subject to the liabilities of Section 18 of the Securities Exchange
Act of 1934 (the “Exchange Act”), and that neither this letter nor the furnishing of such documents and
information shall constitute an admission for any purpose that the Company is subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2514 4880 in Hong Kong if you have any
questions.

Please acknowledge receipt of this letter and the enclosed materials by date-stamping the enclosed receipt
copy of this letter and please return it to Mr Daniel L.Goelzer, Baker & McKenzie, 815 Connecticut Avenue,
N.W., Washington D.C.20006-4078, U.S.A.

Thank you for your attention. ' PH@NF@%
L g@
Yours faithfully. J{Uﬁ}; ?
% 3 2005
o]

For and on behalf of T4 ~0O

Wo Kee Hemy (Holdings) Limited NA%@/%L
Phyllis Ng

Company Secretary

Encl.
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Attachment to Annex A File No. 82-3990

2005 Annual Report
2005 Final Results Announcement published in The Standard (English Version) and
Hong Kong Economic Times (Chinese Version) on 12 April 2006

Notice of Board Meeting dated 6 April 2006

Circular — “Proposed Directors for Re-election” dated 25 April 2006
Circular — “Proposed Share Consolidation, General Mandate to Repurchase

Securities and General Mandate to Issue New Shares and Notice of Special General
Meeting” dated 25 April 2006

Notice of Annual General Meeting dated 25 April 2006

Director’s/Chief Executive’s Notice (Form 1) dated 18 March 2006 (SYH)
Director’s/Chief Executive’s Notice (Form 1) dated 15 June 2006 (SYH)
Director’s/Chief Executive’s Notice (Form 1) dated 15 June 2006 (SYH)

Director’s/Chief Executive’s Notice (Form 3A) dated 18 March 2006 (RL)
Director’s/Chief Executive’s Notice (Form 3A) dated 21 March 2006 (WSL)
Director’s/Chief Executive’s Notice (Form 3A) dated 22 March 2006 (SS)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (RL)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (RL)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (KHY)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (KHY)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (MBL)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (MBL)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (SS)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (SS)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (CML)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (CML)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (BST)
Director’s/Chief Executive’s Notice (Form 3A) dated 15 June 2006 (WSL)

Board Minutes dated 21 March 2006



RECTIVED File No. 82-3990

! Sew Annex A to Letter to the SEC dated
19 June , 2006  of
Wo Kee Hong (Holdings) Limited

The documents checked below are being furnished to the SEC to supplement information
provided with respect to the Company’s request for exemption under Rule 12g3-2, which

exemption was established on February 23, 1995:

DESCRIPTION OF DOCUMENT CHECK IF ENCLOSED

1. Title: Memorandum and Articles of Association
Date: Upon incorporation
Entity requiring item:
Hong Kong Companies Registry (“the Companies Registry”)

under the Companies Ordinance of Hong Kong (the “Companies
Ordinance™). N/A

2. Title: Annual Report

Date: Within four months of the end of the fiscal year and not less than
21 days before Annual General Meeting

Entity requiring item:

The Stock Exchange of Hong Kong Limited (“HKSE”) pursuant
to Exchange Listing Agreement. See attached

Title: Half Yearly Report and Preliminary Announcement

W2

Date: Within three months of the end of half year period
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A




4. Title:

Date:

Notification of Changes in Officers
(Directors, Secretaries and Auditors)

Immediately upon change

Entity requiring item:

5. Title:

Date:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b) HKSE pursuant to Exchange Listing Agreement. N/A

Notification of Changes in Registered Office or Principal Place
of Business

Immediately upon change

Entity requiring item:

6. Title:

Date:

(a)  Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A

Notification of Changes in Rights attaching to Securities

Immediately upon change

Entity requiring item:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A




7.

9.

10.

Title: Notification of Material Events to Keep Market Fully Informed

Date: As soon as reasonably practicable (as a practical measure,
immediately)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of “Notifiable Transactions”

Date: As soon as possible after terms of transaction have been agreed
(as a practical measure, immediately)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Meetings of Board of Directors at which:
(i) adividend is declared; or
(i) arecommendation to do so is made; or
(1i1) any announcement relating to profits or losses is to be
approved for publication
Date: At least three business days prior to meeting

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Reasons for Allotment of Shares

Date: Not later than morning of next business day after allotment
letters or documents of title are dispatched

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

(U]

N/A

N/A

See attached

N/A




11.

12.

14.

Title: Notification of Repurchases of Company’s Shares

Date: As soon as possible (but no later than 9:30 a.m. on business day
following repurchase)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: All Circulars Sent to Shareholders
Date: Simultaneously with dispatch to Shareholders
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

. Title: Notification of Winding Up Proceedings (or Similar Actions)

Date: Immediately matter becomes known
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Annual General Meetings
Date: Within 14 or 21 days of meeting
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

N/A

See attached

N/A

See attached




15.

16.

17.

18.

Title:

Date:

Notification of When Shares Held by Public Fall Below
Prescribed Percentage (25%)

Immediately Company becomes aware

Entity requiring item:

Title:

Date:

HKSE pursuant to Exchange Listing Agreement.

Filing of Annual Return

42 days after annual general meeting

Entity requiring item:

Title:

Date:

Companies Registry pursuant to the Companies Ordinance.

Prospectus

As required

Entity requiring item:

Title:

Date:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement.

Notification of All Special Resolutions Passed (i.e., resolutions
of members requiring approval of 75% of votes cast at a general
meeting)

Within 14 days of meeting

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

N/A

N/A

N/A

N/A




19. Title: Notification of Board Approvals for:

(1) decision to make or recommend declaration of distribution
to security holders;

(i1) decision not to make or recommend declaration of
distribution to security holders which would otherwise
have been expected,;

(iii) preliminary announcements of profits or losses;

(iv) proposed changes to capital structure, including
redemption of securities; and

(v) changes to general character of nature of business

Date: Immediately after meeting; however, must be during non-trading
hours

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

20. Title: Notification of Issue of Securities under Authority of General
Mandate (i.e., Placements)

Date: Next business day
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

21. Title: Individual substantial shareholder notices
Date: Three calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities and Futures Ordinance. See attached




22.

25.

Title: Corporate substantial shareholder notices
Date: Three calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities and Futures Ordinance.

. Title: Return of Allotment

Date: Eight weeks after allotment
Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

. Title: Notice of Dissolution

Date: Minimum of one month prior to publication in Hong Kong
Gazette

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

Title: Notification of all changes regarding the Memorandum and

Articles of Association, the Company name, person authorized

to accept service, or charges over Hong Kong properties.
Date: Immediately upon change
Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

N/A

N/A

N/A

N/A




26. Other:
Title: Director’s / Chief Executive’s Notices
Date: Three calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities and Futures Ordinance. See attached

27. Other:

Title: - Expiry of Share Options See attached

KMC00998.DOC




Wo Kee Hong (Holdings) Limited toiriy 2
(Incorporated in Bermuda with limited liability)

To :  Mr. Wing Sum LEE
Mr. Richard Man Fai LEE
Mr. Sammy Chi Chung SUEN
Mr. Jeff Man Bun LEE
Mr. Tik Tung WONG
Mr. Waison Chit Sing HUI
Mr. Boon Seng TAN
Mr. Raymond Cho Min LEE
Mr. Ying Kwan CHEUNG
Ms. Kam Har YUE

Notice is hereby given that a Meeting of the Directors of the Company will be held at the
Conference Room 2 of Business Center (LG level), JW Marriott Hotel Hong Kong, Pacific
Place, 88 Queensway, Hong Kong on 11 April 2006 at 11:00 am. for the following

purposes:-

AGENDA

1. To approve the draft audited consolidated final results of the Group for the year ended 31
December 2005:-

(a) To approve the draft press announcement of final results 2005.
(b)  To approve the draft Annuat Report 2005.
2. To consider the final dividend for the year ended 31 December 2005.

3. To review the Group's Management Plan to 31 December 2006.

4. For the Annual General Meeting,
(a) To approve the draft Notice of Annual General Meeting.

(b) To note that Mr. Sammy Chi Chung SUEN and Mr. Boon Seng TAN will retire by
rotation and, being eligible, offer themselves for re-election as Directors of the
Company at the forthcoming Annual General Meeting.

(¢) To note that Mr. Ying Kwan CHEUNG and Mr. Waison Chit Sing HUI will retire
from office and, being eligible, offer themselves for re-election as Directors of the
Company at the forthcoming Annual General Meeting.

(d)  To note that Mr. Richard Man Fai LEE will retire voluntarily from office and, being
eligible, offer himself for re-election as Director of the Company at the



forthcoming Annual General Meeting.
(e) To consider the payment of Directors' fees and remuneration.

(f)  To note that Messrs. HLB Hodgson Impey Cheng will retire and, being eligible,
offer themselves for re-election at the forthcoming Annual General Meeting.

(g) To approve the draft circular relating to the Proposed Directors for re-election.

5. To discuss the proposed consolidation of every ten existing shares of HK$0.10 each into'
one share of HK$1.00 each of the Company (“Share Consolidation™):- '

(1) To put forward to the Shareholders a proposal of Share Consolidation in the
forthcoming Special General Meeting to be held on 15 June 2006 (“SGM™).

(i)  To approve the draft Notice of the SGM.
(iii) To approve the draft circular relating to the Share Consolidation.

(iv) To authorise the setting up of a working committee to take necessary actions to
effect the Share Consolidation.

6. (a) To approve the draft circular relating to the general mandates to repurchase
securities and to issue new shares of the Company (“General Mandates”™).

(b) To put forward to the shareholders a proposal to grant the General Mandates to the
Directors in the SGM.

7. To receive the internal control report and review the effectiveness of the internal control
system of the Group.

8. To consider the amendment of the Terms of Reference of the Executive Directors’
Committee of the Company.

9. To ratify the announcements made for the period from 1 January 2005 to 31 December

2005 and authorise any one of the Directors or the Company Secretary to release the
announcements upon request of the Stock Exchange after enquiry made to the Directors.

10. To note the list of documents under seal approved for the period from 1 July 2005 to 31
December 2005.

11. To transaction any other business.

Dated this the 6" day of April 2006.

Phyllis Sum Yu NG
Company Secretary
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The Standard Wednesday, April 12, 2006

The Group has not carly apphad e following Hewwirvied andarcs undmurpmnucm that have been |uucd butare nat yet Stpective.

HKAS | (Amendiment)
HKAS 18 (Amendment)
HKAS 38 (Amendment)

Copital Disclémures
chusrial Qainy 4nd Losies, Group Plans ‘end Disclosurss
Coth Flow Hedgs Accounting of Forécast Intragroup Tranuactions

HKAS 39{Amendment)  The Fair Value Option X X R . R
HKAS 39 @ HKFRS 4 © - Financial Guarantee‘Contracts ERRES
(Amendments) RN . v
HKFRS 7 Financisl-Instruments: Oisclosures . . . Lo
HKERS-Int 4 Determining whether an Arrangement conteius a Lease
Turnavet - : -
2005 2004
HK3'000 HK$ 000
Sales of goods to customers, less returs aud discounts 642,964 76,232
Maintenance acrvice incame ) 46,806 742386
T __siasig
Business and geographical segments
Buslness ngmenn | -
- For management purpous lhe Group is curr:nny otganued into five operating dwmom ducu‘ die-visual.and

other clectrical products, cars and car accessories, direct marketing Bnd property investment. These divisions are the basis on which the
Group reports s primary segment information.

Principal activities are as follows:

Ajr-conditioning products Distribution and i ion of 8l

products
Audio-visual and other clectrical products  Distribution of audio-visual cquipment, including car sudie, and home appiances
Cars'snd car sccessories Tradifg of cars and réloted atcessories and provision of car repalring services

Direct marketing Retsiling.of copsumer, electronic products and-home appliances
b P spp

Propiecty investment™ Rental efmvumem pmperues and propérties hld for sale

Segment information abouf these bisinesses is;presented velowi,”

2005 . . LN .
. Audlb-vl:uni o . R
- Al and ofher et -
- © 't conditioning’. O eléetrical Cars andcar “Direct Property. 2 - : EEN

products  products - Accessotles. .marketlyg - Inveitment . ..Others Eliminations Consolldated

HKS'000  HKS'000 - HKS'000 - HKS000  HKS'00D  HAS'000  HKS'000  HKS'000
Turnover ’
External sales 97,387 22,16 377,845 L7 - - 689,770
Inter-segment sales kil 187 - 0 {948) -
Total turnover 98,748 - lllalﬂ 177&5 1,807 N S 548) . _689.77)
Inter-segment salcs are charged at prevailing market rates, '
Result . ' ! '
Segment resull - 2350 4 1,89 {562}, 12,749 1L361) . 130 0,228

*Gain on actitement of 8 loan o s . * 88178
Unatlocated othier operating . . . S
- income -0 B - . 487
Provision for o legal iy . - . (30,658
Unallocated corporste sspenses (11,512)
Pafil from perations 16322
Firianee cost : (6:688)
Share of results of assogiates - (23,438) 2,736 - - - - (20,739}

- Profit efore tax ) . 48,858
Income tax expense (11,502)
Profit for the yeur 398

: Audio-visul o
A+ and other P . .

conditicnlng . electrical Carsand car Diczet . Prapeity. i o .
products’ | products  ccessories . markeling  invesument Others  Eliminafiops  Consolidated
HES'000 " HKE'000° " HKS'O00-  HKS00D.© " HKS'O0D' HKSTU00  HKS'000 . -HK$'000

Turnover .
Externa) sales 122,449 137,543 314,59 44,036 - - - &18618
Inter-segment safes 1096 . 5818 - 01 - - .(8818) -
Total turnover TUagss 1 314,590 win - S (8818}, 618618

| Inter-segment sales art :hnrged  prevailing market rates. . )

" Result N ' . R .
Segment result, 3931 (450) 10,338 - (66327 (1,006) - 692 6823
Unallocated corporats expenses ) - ce e (4,724)
Profit from operations : ol L Tl e
Finence costs . : (7.502
Net foss on disposal . o

" of subsidiaries : - - - - 07453 - o 11,243
Restrueturing costs 1320
Share of resulty of associates - 17.483) (2.260) - = -. -~ (19.743)
Lossbefore tax @B.80h)
Income tax credt 29,502
Profit for the year : ' : $01

Geographical segmonts

The Group's operations are mainly located in Hong Kong, Singspore, Malaysis, The People’s Republic of Chine (othér thin Hong Kahg -

and ‘Macau)-(the-"PRC"™) and Macaw. The follvw\ng table provides an “analysia of the Group's turnovr by geographical market,
Jirreapective Sf the origin-of the goods/services:

mrmmr by ‘Contributton to
. . gitoerapblead markst operating re)ulls
2 2008
HXS 006, . HiKs 000 ) HK3'000 " ixs ooa
Hong Kong 571,489 449,798 22,984 14,978
Singapore 6,027 53,160 st 353
Malaysia 29,790 28307 U842 1,392
PRC 11,931 58:824 (8,536) (17.011)
Macau 19,966 27871 84S 478
Others 557 2,248 e 58
. .. 689,770 618618 - . 19,991 v 435
Other aperating income ) ; . . " : 10928 - - 6,788
Gain‘on settlement of 8 |oan 88,178 -
Provision for a fegal claim (30,656) -
Unallocated corporate expenses . (1512 (4,724}
Profit from operations 76322 2,109

Gain on settiement of a loan

On February 24, 2003, the Group and & supplier, Mitsubishi Heavy Industries, Lid (*MHI") have entered into & desd of seiitement in
relation to the seticment of the debt due from the Group to MHI under the loan agreement dated June 28, 2002, In aceordance with-the
deed of settiement, the debt, being the aggregate of the principa! plus acerued interest thereon of approximately HKS$135.0 million at
December 31, 2004, have been.settied in full with the amount of approximately HK$46.8 million, resulting in o gain of approximately
HK$88.2million. The settlement has besn fulfilled by a new long term bank loan borrawed by the Group aid the Group's internal
resources, . : . .

5. ; Provision for s fegab claith :

At Decemiber 3], 2005, the Gmup had a provision for & legal ciaim oflppmxnmaley HK530;656,000 arising outef e guit againsta
1ubs|diary of the Company In the People’s Republic of China (the "PRC"). Regarding the law suit n.the PRC, the Guangdong Pravince
Higher People’s Court {Higher Prople’s Court)) has declared and reaffirined its final ruling against the subsidiary in January 24,-2006.
The subsidiary iz :uncmly seckmg \:gm advice a1 to the possibic course u(ucunn in iight of the decision of the Higher People’y Court.

6. . Profit from operations -

. - . . 2008 . ‘2004
) . - - HES'000 ' HKE'000
Profit from apeérations has been arrived at after charging: [
Auditérs' remunerstion . 730 662
Depreciation of: . w
Owned assets . 5,533 6,604
Assets held Undér finance lénses o - . 148 169
Susff codts; including Dirsctors' emGluments B ) e:,nt 56,958
Loss on ditpossl of property, plant and equipment 558
Cost of inventories recognised as cxpenses (included write-down of
inventories to net cealisuble.value of HKS1,736.000 2004: HKsez4 0003} 549,30 487512
Goodwill: E
Amortisation fof the year - 407
Fair value losa(es): ) - ;
Available-for-sale finencisl assets - < - .18 -
Othes Financis} assets 31 foit valus through profit or loss 81 . -
Derivative-financia! intruments . : 7 T
* Foreigh éxchasige différences, net . 896 L a3

and crediting:

Unrealiscd 96lding gain of other i 5 R . - . 1
Imterest income -

7. income tas . '

The expense/{ersdit) comprises:

. 2008, 2004
. . X " HK57000 HKS°000
Cérrent tax: - - -‘ . L " .
Hang Kong Profits Tax . . . 138 243
Overseas income tax © ' - 306 , 70
R ; . . 43
Deferred tax:* ' - . . §
Current yeat ' . 11,088 29.915)
Incame tax attrlbutable 1o the Company and its subsidiaries 11,502 . (29,502)

Hong Kong Profits Tax ia caleulated at |7,5% (2004: 17:5%) of the estimated assessable profit arising in Hong-Kong for the year.
Oversees.taxation is calculsted ot the rales prevailing in the respective jurisdictions,
8. - Eérnings per thire s . :

The calculation of the basic earnings per share is based on the profit attributable o sharsholders nfappfvxlml!!ly HKS!S 461 4000 (2004
HK$1,722,000) and on the weighted average number of 2.216,154,331 (2004: 2,216,154,331).ordinary shares in isiue during the'y year.

There is nodilited carnings per shats becaise the exéreise pricé of the' Compihy’s uuuundm; share apnom md convertible loan note
" were higher than the average market price for.share for both years

9. Trade atid'other ncelvx_bln

The Group aflows an avarage credit period of 7 to 90-days 1o its customers, The aged analysis of trads receivabler, net of provisian is 23
foliows: N . A

2005 2004
HKS'000 HKS 000

Within 30 days 50,275 - 29218
31 10 50 day . 13rs o 10,609
61 to 90 days : - 4296 2398
9i daysto | year o . 1,507 8,469
Overil year ) - o S - Lo 2,002 1,986
Totalirnde raceivabies, net of pmmen 69,698 52.680
' . 34,287 20,907

Deposits, prepaymients and other receivables

There i3 no concentration of credit nsk with respect to mdc m=\vubl=s
dispersed. R

10.  Trade and other payables

The follnwlng i3 an aged analysis of trade plynblu at the balence sheet date: . s
2008

: 2
. 3 oL HKSW00 HKS$'000
Within 30 dnyx ss98 5070
3110 60 days <2924 2,181
61 to 90 days . . 4404 3,337
91 days (6.1 year, | - - 115 ]
“veryenr : S : e 3¢ R
Total trade paysbles : JREIEN vl N TR 12 12,015
Cutomens' deposity, accruali end other pyables 104,651 . 943853
R . ! 1881 L 07768 788

The fair values of the Group's tfade and other peyables at December 31, 2005 approximate to the corresponding carrying amounta.
DIVIDENDS )

The Directors do not r:commend the paymenrota final dmdsnd {2004: nif) for the year erided December 31, 2005 No
interim dividend was-paid during the year (ZD(M nil).

MANAGEMENT: DISCUSSXON AND AI\ALYSIS OF' RESULTS OF OPERATIONS AND. Fll\ NCIAL
CONDITION,

Results of operations
Turnover . .
For the year ended December 33, 2005 the Group turnover. continued-to record a double-digit growth of 11.5% (2604

11.8%) to HK$689.8 million, as ccmpared with- HK$618.6;millign in last year, This further underpinned the recovery in
of our business-as we | in fast year.

Gross profit C.

Despite severe price comgietition we managed to achieve high volume of sales. The slight siip in the profit margin of 0.8%
from 21.2% of last ‘year down to 20,4% this year did not Hit much on our gross profit which marked an increase by HK$9.3
miflion (+7.1%, 2004; +8.7%) to HKSMO 4 mllllcn (2004 HKSIJI 1 miltion).
Profit from.aperations. L . e B
The Board is pledsed to-announce that our proﬁt from nperanons was at unprec:denled h|gh irf recent years with 2 profit
booking of HK$76.3 miliion (2004: HKS$2.1 million).

. A net prafn of HKS13.) .million (2004: HK$0.6 million),-which formed pnn ‘of profit from operations, reflected the

fluctuation in value ansmg from revaluation of propemc: as well ; as loss inéurred oh dnspo;al of properties, .

Far the sake of prudence, if not overly cautious, full<pi of in the sum of approx\ma!eXy
HK$30.7 million was made on & legal claim’against our,subs;d:ary in"PRC. It appcars that the Group is unlikely to be
required to make the full payment ultirdately.

Profit attributable 1o shareholders

The Board is pleased 1o deliver to shareholders a promising profit attributabie to sharcholders of HK§35.5 mllhon 2
mnrked increase ofHK$33 8 mxlhon as cempared ] lasl yéar (2004: HKS!.7 mx(hon)
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Share of results of assaciates mnmly reflected the. share of loss of our in Jmngm:n
HK$23.5 miliion (2004: HK$17.5 miillion). A net charge of incorhe tax amounting to HKSH S million (2004: net credit of
HK$29.5 million) was recorded which mainly r:ﬂecled the um\sanon of deferred tax asset in relation to the.debt settlement
agreement with a major supplier:

Financial-condlition
The Group had total borrowings at December 31; 2005 amounting to HK$83.1 million (December 31, 2004: HKS164.4

million). The Group‘sgennng ratio stood at 16.1% (2004: 50.2%), based on long term liabilities (excluding deferred tax} of -

HK$48.4 million (2004: HK$132.2 million) and.sharehalders® equity of HK$301.0 million (2004:-HK $263.3 million). The
current ratio was 1,0 (2004:°1.1), based on current assets of HK$242.4 million (2004: HK$217.6 million) nnd current
liabilities of HK$241.6 million (2004 HK$189.5 miltion).

1t is the Group's management practice to hedge foreign currency transactions with the ob;ecnv: to stabilise the cost viathe
pegging of the exchange rates with bankers.'At December 31, 2005 the total di forc:gn
plYchased with banks emounted to HK$3.9 million (2004: HK$14.5 million):

The Group hed trading facilities at December 31, 2005 amounting to HK$200.1 million (2004: HKS128:2 mxllmn) of
which HK$107.9 million (2004: HK$91.8 miltion) was utilised. Certain of the Group’s properties, inventories, trade
receivables and ail assets of a subsidiary were pledged at year ended 2005 in an nggregn!c amount of HK$305.6 million
(2004: HK$325.4 million) to secure facilities granted by our bankers.

At both of the years ended Decernber 31, 2004 and 2005, the Group had i iabilities.of appl y HKS) 3
million in respect of pmc:edmgs involving a subsidiary in India and of approximately: HK$10,333,000 (2004:
approximately HK$1,000,000) arising out of the grant of option 1o a connected person. At December 31, 2004, the Group
had commgen! liabilities of approximately HK$29.2 million arising from.a court case ingolving & “subsidiary of the
Company in PRC for which we have made full provision of HK$30.7 million for the year ended Décember 31, 2005,
BUSINESS REVIEWS

Alrcgnditioning products

The business consists of markctiv;g and distribution of a wide range of consumer and commercial-gir-conditioning products
- of three major brands, namely, “MHI" (Mitsubishi Heavy Industries of Japan); “GREE" from mainland China and our own
“Bodysonic”. The Gmup also provides afer~sales service and suppor to its customers.

Turnover of air-conditioning products for the year was down by 19.9% over lls! year at HKS 98,0 miflion (2004: HK$122.4
miflion). This was partly due to the shifling of the-“LG" business from exclusive distributarship 1o, wholesaling and “MHJ”
ceased production of its renge of commercial watercooled packaged units and caused a decrease in sales. Despite very keen
market competition, saiisfactory gross margin was attained at the same level of last year. This was the result of good
product positioning and"segmentation of our brands in the marketplace, whllst l‘ocusmg effort on commercial produ:l sales
and cost rationalisation..’,

Audlo—vlsual and other electrical products -

The main businéss consists of marketing and distribution of our own “Rogers™ and “Bodysonic™ audio-visual products,
“Marantz" and “Sansui” audic-visual products of Japan, "Alpine” car electronics of Japan and wholesaling of “LG"
electrical appliances of Korea.

As the economies in the major markets in- Hong Kong, Singapore and Mal d to improve, driven by qur
successful products and marketing developments, we achieved excelient growth of 54.3% in the year over last year at
HK$212.2 million (2004; HK$137.5 mitlion). The development of our own “Rogers” brand from the United Kingdom was
especially successful with the latinch of new LCD TV's, MP3 and DVD-RW players; and a new range of quality speaker
systems,

The cer clectronics bf“Alpxne" mobile entertainment made good sales and profit growth in Singapore and Malaysia in both
OEM and after-market business.

Cars and car accessories

The business consists mainly of the import, distribution and aRer-sale service of Italian “Ferrari” and *Maserati” cars and

gpare parts in Hong Kong and Macau,

Sales in this category. increased by 20.1% to HK$377.8 million (2004: HKSJM 6 million} cnused by strong “Ferrari” and
“Maserati" growth in 'Hong Kang. Profit contribution also increased during the year. Workshop service mcome also
increased substantiaily and contributed to operating prof't The Group continued to do the PDJ (Pre-Delivery ) of

snd interest lhereon and court fqes fcr the Proceedmgs The aggregate amount payable by Changxing pursuant to the
order of The Donggiian City Court-as affirmed by the Higher People’s Court wés approximately HKS31.1 million es
at February 17, 2006. Changxing is currently. secking legal'advice as to the possible course of action in light of the
decision of the Higher P=op|e‘s Court.

The Group acquires Changxing in carly 1998. The Proceedings related to amounts barrowed by Chnngxmg in 1993,
before Changxing became a subsidiary of the Company and had not ‘been disclosed to the Company by .the vendor at
the time of the acquisition in 1998, In light of the judgement by the Higher People's Court, the Group will conduct 2
review of the ci leading to the isition of the 92% interest in Changxing and after secking-advice, will
consider whether there is any possible course of action by the Group, including claims against the vendor.

¢ . Disposal of Equlty Interest in a Joint Venture

. On December 30,2005, ltaliah Motors (Seles & Scrwcc) leued. an indirect 89,92%-owned subsidiary of the

.-Company, and Ferrari S.p.A. entered into the equity interest transfer agreement relating 1o the transfer of 29% equity
interest in the Ferrari Méserati Cars International-Trading (Shenghai) Co., Ltd. (the “Joint Venture!), for a
consideration of US$870;000 (equivalent to approximately HKS$6.8 million). The scope of business of the Joint
Venture is the irport, distribution and sale of “Ferrari” and “Maserati” brand motor vehicles, their spare parts and
ancillery preducts in the PRC.

PROSPECT

The main markets of our Group in Hong Kong, Macau, mainland China, Singapore and Muluysxa are expected to continue
10 grow in 2006 and provxde amp]e business npponu.mues for out Group.

Good sales and praﬁl growth of our car business are targered, to be mdde possible by.the increase in allocation of cars to us
by the factory. The new models are very popular in the market and some have a-waiting list of over 2 years. Additional car
brand may be added, which wiil complement our exxsnng range to oﬁ‘er a Tuller line up to our customers. The new 35
centre will generate additional seles of cars and repair services.

The gir- diti business will its sales.and profit level. The addition of “Frigidaire™ to our electrical
appliances line up will provide higher profit margins in unique products like wine-cooier; also through the possible
licensing of the brand, the Group can develop new products and make additional sales volume. Our own “Bodysonic™
brand will develop new life style clectrigal. products, like massage chair,

. The Group’s “Rogers” brand of audic-visual products will develop more special products wnh higher margins, with the

goal of both enhancing its image and profitability. Efforts will be increased to develop the mainiand China and overseas
distribution of “Rogers”. A new initiative of this year is to'tap the business pbl:mlal of musical softwares, “Rogers Music™
ia set up and that has leunched its own publication of music and management of artists,

The direction of distributing more luxurioud brands hes started with ltalian “Ferretti” miotor yachts in.Southern China with
good sales potential. The' Group will contifiue to-secure more distributorship of luxurious brands as it will reinforce our
Group’s'commitment as & d|smbuuon conglum:rule ofl\fe style preducts, with satisfactory profit margins.

The Group is also consxdermg wuys t increase the pmm contribution of our gingle jargest fixed asset, the Wo Kee Hong
Bmldmg in Hong Kong, which currently-has a gross floor space 0f 433,482 sq.R. on.2 land of 73,195 sq.R. Changing of its
ushge is being considered. In the meantime, the rental income of, lhxs building and our other properties cammues to
improve.

Also, we are.seeing good progress in rationalising. our investment in Jin Ling Electrical Company Limited; that may
minimise the possibility of future ioss to the Group. .

PURCHASE, SALE OR REDEMPTION OF SECURITIES

The Company and its subsidiaries have not repurchased, sold or redeemed any of the Companys securities during the year.
1SSUE OF CONVERTIBLE NOTE : .

On August 18, 2008, the Company entered into a subscription agreement with Hanny Holdings Limited-in relation to the
subscription of 2 7.25% coupon convertible note due 2008 of the Company by Hanny Holdings Limited or its subsidiary or
affiliated company in the principal amount of HK$30 million (“Convertible Note"). The initial conversion price is
HKS$0.10 per share, subject to adjustment, Maturity will fall on the day immediately preceding the third anniversary of the
date of issae of the Converiible Note. Upon full conversion of the Convertible Note at the initial conversion price of
‘HK$0.10 per share, 300 million shares of the'company will.be-issucd and they represent approximately -13.54% of the
existing issued shere capital of the Company ag a1 the date of this announcement and approximately<| 1.92% of the issued
share capxm] of the Company as énlarged by the conversion shares. The net proceeds from the issue of the Convertible Note
~is approximately HK$2B million which has been used by the Company as additional general working capital. No
Cenvertible Note has been converted or redeemed during the year under review.

FROPOSED SHARE CONSOLIDATION

all “Ferrari” and “Maserati” cars being imported into China, billings of the PDI services contributed to profits of the
Group.

During.the year, the new “Ferrari” 8-cylinder sports car, F430, was introduced and we received the highest record of orders
for 2 new model. Dehvery of the F430 started in July and generated high growth in sales and prom in the second half,
Olher businesses

During fhe year, the Group was appointed as the regional distributor of the reputable Italian “Ferretti’ motor yachts in
Southern China covering Guangdang, Fujian, Hainan and Guangxi.

. Rental incomes generated by our investrnen properties in Hong Kong and mainiand China also increased, .
The Singaporean‘and Malaysian markets

The Singaporesn operations consisted of the distribution of "MHI" ard “Bodysonic“ air-conditioning products, “Alping"
and “Rogers” car audic products and home audio-visual preducls of “Marantz”, “Rogers” and “Mordaunt-Short”, Whilst
sir-conditioning business did not do well due to a weak construction market, car audlo products increased in both OBM and
after-market sales. The Singaporean Gperations were profitable for the year.

The Majaysian aperations consisted of mainly the same car audio and home audio-visual products as in Singapore. The car
audio.section managed good growth in 2005 and the Malaysign operations achieved & profitable year.

 Jotht-venture manufacturing business '
(Jin Ling Electrical Company Limited - “JLE”)

This' 50%-owned business is engaged in the design and manufacmre of washing machines under the “Jmlmg" brand for
sale in the PRC, but zlso 25.an Ongmal Equlpment Manufscturer {“OEM") for customers in Aftica, Latin America,
MiddleEast and Solth East Asia. .

Sales rose by RMB29.6 million (6.4%) to RMB494.3 million (2004: RMBA464.7 mil]ion’)‘ QGross margins were under high
pressure with the relentless upsurge in rew materizl costs. Share of Joss in JLE amounted 10 HK$23.5. million [2004
HKS$17.5 million). However, pmgrzss was made in identifying a so]unon to minimise the loss to the Group in this
mvcslmem

PERSONNEL

At the end of 2005, the total number of emplayees of the Group, ex¢luding associates; was 316 (2004: 283), fepresenting a
11.7% increase in headcount. This is mainly due to the expansion ‘f.our car business group and the opening of the new. 3§
centre for motor cars.in Hong Kong.

" SUBSEQUENT EVENT ;
v Acquisition of the-distributorships

- - K .

In February 2006, the Group scquired the distributorship-of the “Frigidaire” products in Hong Kong and Macau
through its controt of Firmmark Limited. In addition to “Frigidaire” of the United States, the famous brand of
“Daewoo” of Korea also added to the Group's existing distributorship list of electrical appliances in earty 2006,

. Update on proceedings in the People’s Republic of China

On February 17,2006, the Company publlshed an announcement relating 16 the update ot the proceedings against w
SR P IR i AT IR A B (Dongguin Changximg Refrigeration Equipraent Co, Ltd.*) (“Changxing”, béing the
defendant), a 92%:owned subsidiary.of the Compeny instigated by [ A4 17 ¥ 95 & 8% £ K 4 R 2 8] (Guangzhou
City Cheungnan‘lnvestment Co.,-Ltd.*) (*GCC1*,:being, the plaintiff) claiming for the’ amount of US$ 1,996,600
(equivalent to approximatety HKSIS 6 million) and interest \hereon (th: “Proceedings”).

The Guangdong Province Higher People’s Court (“Higher People’s Court™) affirmed the decision of the Dongguan
City Medium People’s Court (“The Dongguan Clly Ccurl") on January 24, 2006, which founded in favour of GCCl
and ordered Cl ing to pay GCCI t 0 ag) of the ing principal amount claimed

R is'made to thé made by the Company dated August 18, 2005 and February 23, 2006 respectively.
Taken. into consideration of Rule 13.64 of the Listing Rules, the Board resolved to proceed with a consolidation of the

shares of the Company on the Basis of consolidating ten existing shares.into one consolidated shares and proposed to put -

forward the share consclidation for the'consideration and approval oflhe shareholders at an Special General Meeting to be

held on June 13,2006, Fult p 15 of the proposed share | h afe set out in.another aftnouncement pubhsh:d
on April 12, 2006. ' . .
CORPORATE GOVERNANCE

In the opinion of the Directors, the C “has d with the cod of the Code on Curpomte Governance

Practices (the “Code”) as set out in Appendix 14 of the Rules Gov:rmng the Listing of Securmes on The Stock Exchange
of Hong Kong Limited (“Listing Ru]:s ) dunng the year, except in relation.u of the role of chai and
chief exccutive officer.

Code provision A.2. ] stipulates that the roles of chairman and chief executive officer should be separate and should not.be
performed by the same individual.

Mr. Richard Man Fai LEE (“Mt. LEE™) is'the Executive Chairmen and Chief Executive Officer. The Board cunsld:rs that
this structure will not impait the balance of power and authority between the Board and the management. This is because
the Board has adopted clear guideline as to the power and authority of the Board and the management. The guideline shall
be published in the corporate governance report to be despatched to shareholders together with the annual report 2005,

Code Provision A.4.2 stipulates that every director, including \hnse nppomted for a specific term, should be Subjtc( to,

retirement by rotation at Ieast once every three years.

According to the Wo Kee Hong (Holdings) Limited Company Act, 1991, no director holding.the office ‘f chavxr‘man or
managing director shajl be subject to retirement by rotation as-provided in the Bye-Laws of the'Company, In-order'to
comply with Code Provision A. M. LEE, the Executive Chairman and the Chief Executive Officer of the Corhpany, has
sent-confirmation to the Company that he will voluniarily retire from his directofship at future annual general meetings of
the Company at such frequency in order for the. Company to comply with the Code, and being eligible for re-eléction, will
offer himself for re-election st the.relevant general meetings. Thus the Company is compliant with the Code Provision
A4l

AUDIT COMMITTEE REVIEW

The audit committee has reviewed. the audited ﬁnancnl ,smemenls of the Group for (hc year.ended December 31, 2005
including the accounting pnncxp)ea und practices udupled by the Group, and discussed the internal contgpl and financial
reporting matters during the revlew

. ANN’UAL AND SPECIAL GENERAL MEETING

The' Annual and Special General Meeting of the Company Wil be held on June 15, 2006. For details of the Annuel and
Special General Meeting, please refer to the Notices ofAnnual anhd Speclul General Meeting, which are expected ta be
despatched to shareholders on or about Aprll 25,2006,

“ By Order of the Board
-’ L Richard Man Fai LEE
Ezecutive Chairman & CEO

Hong Kong, April 11, 2006
As at the date.of this the Board ¢ of Mr. Wing Sum LEE, Mr. Richard -Man Foi LEE, Mr. Sammy
Chi Chung SUEN, Mr. Jeff Man Bun LEE, Mr. Tik 7\4ng WONG and Mr. Waison Chir Sing HU!, all of whom are Executive
Directors, Ms. KamHar YUE, who Is a Non-executive Director, Mr. Boon Seng TAN, Mr. Raymond Cho Min LEE and Mr.
Ying Kwan CHEUNG, all of whom are Independent Non-executive Dirvectors.
Copies of the resull announcement can be obtained from the principal office in Hong Kong - Fax No.
‘The 2005 Annual Report and Accounts will be seni to shareholders on or about April'25, 2006,
Wo Kee Hong (Holdings) Limired
Principal Office : 10/F, Block A, We Kee Hang Bu[[dmg, 583~ 609 Ca:tle Peak Raud Kwal Chung, NT
Fax No.::(852) 2521-7198 :
Web site : htp:/iwwwwokeehong.com hk

: (852) 2521-7198.

* for identification purposes anly
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. The Stack Exchange of Hong Kong Limited takes no responsibility for the contents of this

makes no
the whole or any part of the contenes of this announcement.

as 1o its accuracy or

pl and expressly discle Hability wh

Jor any lass arising from or in raliance upon

WO KEE HONG (HOLDINGS) LIMITED
(Incorporated in Bermuda with limited liability) '
{Stock Code: 720)
. o . PROPOSED SHARE CONSOLIDATION,
- ) CHANGE IN BOARD LOT SIZE ‘ -
’ GENERAL MANDATE TO REPURCHASE SECURITIES
AND GENERAL MANDATE TO ISSUE NEW SHARES

PROPOSED SHARE CONSOLIDATION

The Company proposes to effect the Share Consolidation pursuant to which every ten (10) iasued Shares will be consolidated into one (1) Consolidated Share. The Share Consalidation is conditional upon, among other things, the uppm\ of the Sharcholders at the SGM.

NEW GENERAL MANDATE

[fthe Share Cunmhdanon becomes effective, the issued share capita! of the Compeny will be consolidated from existing 2,216,154,331 Shares of HK$0.10 :neh 10 221,615,433 Consolidated Shares of HKE3.00 each.
SGM

A circutar containing further details of, among other things, the proposed Share Conso):dwon 2nd the New General Mandates (uge!‘ucr with 2 potice for the SGM will be di hed to the Shareh: a5 8000 a5

Reference is made to the announcements made by the Company dated-August 18, 2005 and February 23, 2006 respectively. In the
anacuncement dated August 18, 2005, the Board announced, among other things, that pursuant to Rule 13.64 of the Listing Rules,
the Compary will convene = special general meeting within six months of August {8, 2005 for the purpese of considering and
epproving & proposal to consolidate the Shares. In the announcement dated February 23, 2006, it was announced that the Board will
eontinue to monitor the performance of the share price of the Shares and consider whether or nat to proceed with proposal for share
‘ consalidation. The Board has resolved to propose a.consolidation of the Shares on the basis of consolidating ten (10) Shares into ane
(1} Consolidated Share of HKS$1.00 each and wish to put forward a propnn( for the Share Consotidation for the consideration and
appraval of the Sharcholders a1 the SGM

At the SGM, the Directars will also seek to obtain approval’of the Shnreholders ‘for the grant of the New General Mandates to
repurchase and fo'issue Condolidated Shares upon the Share Consolidation becoming effective.

PROPOSED SHARE CONSOLIDATION .

As at the date of this announcement, the suthorised share capital of the Company is HK$350,000,000 divided into 3,500,000,000
Shares of which 2,216,154,331 Shares have been issued and are fully paid. Upon the Share Consolidation taking ¢ffect end on the
basis that the Compeny does not issue and afiot any further Shares prior to the date the Share Consolidation becoming effective, the
authorised share capital of the Company will remain at HK$350,000, 000 but wil) comprise of 350,000,000 Cmnsohda(ed Shares of
which 221,615,433 Consolidated Shares will be in issue,

Statys of the Consolidated Shares

The Consolidated Shares will rank pari passu in a1l respects with each othef and the Share Consolidation. wm not result in any
change in the relative rights of (he Shareholders. Board lot size fortrading in the Consolidated Shares will be changed to 5,000
Consolidsted Sheres per board

Application will be made by !he Company to the Stock Exchange for the listing of, and permission to deul in, the Consalidated
Shares resulting from the Share Consolidation. -

Board-lot arrangement

‘The Shares are currently traded in board Jots of 2, 000 Shares. The v‘.\lue uflhe current board lat 0f 2,000 Shares based on the closing
price of HK$0.052 per Share on Aprit 11, 2006 is HKS104, Upon the Share C: effective, the

Shares will be traded in board lots of 5,000 Consolidated Shares, such that \anled on the closing price of the Shares as at April 11,

2006, the expected value of each board lot of 5,000 Consolidated Sharea is expected to be more than HK$2.000. Fractions of any
Consolidated Share will not be issued bur will be nggregated and sold in the market for lhc benefit of the Company,

Qdd lot arr ty and fr 1 Co Sharesy

In order to facilitate the trading of odd lots'of Consalidsted Sham South China Securitics Limited will be appointed by the
Compeny to provide 8 matching service, on a “best effort” basis, to those Sharcholders who wish to acquire or to dispose of their
holdings of odd lots ome\solldzled Shares. Holden of odd lots of Consolidated Shares who wish to take advantage of this trading
facility should contact Mr, Francis WU of South China Securities Limited at 28th Floor, Bank of China Tower, No.| Garden Road,
Central, Hong Kong (telephone number (852) 2845-6636) either directly or lhmugh their licensed secunues dealers during the
peried from June 16, 2006 to July 21, 2006, both days inclusive.

Exchange of Share Certificates

Subject to the Shar¢ Consolidation becoming effective, which is exp:cwd 10 be'at 4:00 p.m. on'June 15, 2006, Sharcholders may. on

or after June |6, 2006 until July 26, 2006 (bath days inclusive) submit share certificates for existing Shures to the Comp-ny 's branch

registrar in Hong Kong (“Branch Regt!trlr"), Standard Registrars Limited, a¢ 26th Floor, Tesbury Centre, 28 Queen'’s Road East,

Wanchai, Hang Kong, for exchange, at the expense of the Company, for certificates of the Consolidated Shares (on the basis of ten

(10) existing Shares for one (1) Consnhduud Share). Thereafter, certificates of Shares will remain cffective as documents of title but

will be accepted for exchange ‘only on payment of a fee of HK$2.50 (or such higher amount a5 may from time to time be specified

by the Stock Exchange} cach by Sharehatders (o the Branch Registrar,

Effects of Share Consolidation

The Share Consolidation has no impact on the underlying assets and liabilities, business 0perauons management or financial

position of the Group (orher than the expenses in connection therewith) or the proportionate interests 6f the Shareholders in the

Company and their respective voting rights.

The expenses.involved in the Share Consolidation.are estimated to amount to' nppmxm\ntely HK$260,000,

Conditions of Share Consolidation

The Share Consalidetion is conditional an:

{a) the passing by the Shareholders of an ordinary PP the Share Consolidation a1 the SGM; and .

(k) the Stock Exchange granting the listing of and permisaion to deal in, the Consolidated Shares in izsue upon the Shm
Consolidation becoming effective.

Reasons for the Share Consolidation

AS sct out in the announcement made by the Company dated August 18,2003, 8 the price of the Shares approaches the extremities

of HK50.01, at the request of the Stock Exchange and pursuant to Rule 13.64 of the Listing Rules, and having monitored the

perfarmmcc of the Share price for the past seven months, the Board believes it to b the appropriate time to implement the proposed

Share Consolidation. The proposed Share Consolidation will increase the nominal value of the Shares and reduce the total number of

Shares currently in issue. It is expected that the Share Consolidstion will bring about an increase in the trading price of the Shares

2nd will reduce the overa!) transection costs of the Shareholders when they deal in the Sheres,

PROPOSED GRANT OF NEW GENERAL MANDATES

At the annual general meeting of thé Company held on June 15, 2005, ordinary resolutions were passed to, among other things,

grant the Existing General Mandates ta the Directors (i) to repurchase, among other things, Shares, the aggregatc nominal amiount of

which does not exceed {0% of the aggregate nominal amount of the issued share capital of the Company on June (3, 2005; and (ii)

to allot and issue and othctwise deal with Shares not exceeding 20% of the aggregate nominal amount of the issued sharc capital of

the Campany on June 15, 2005 and the nominal amaunt {up to s maximum of 10% of the aggregate nominal emount of the

Company's issued share capital)of any Shares repurchased by the Compeny,

The Exisling General Mandates will fapse at the conclusion of the annual genersl mecting of the Company to be held on June 15,

The Board will seck Sharcholders’ approvel to grant the New Genersl Mandates upo the Share Consolidation becoming effective to
allot, issue and otherwise deal in up to. 44,323,086 Consolidated Shares being 20% of the issued share capha) of the Company upon
the Share Consolidation becaming effective; and to exercise the power of the Company to repurchase up to 22,161,543 Consolidated
Shares being 10% of the issucd share capital of the Company upon theShare Consclidation becoming effective,

OUTSTANDING SHARE OPTIONS

Ag at the date of this announcement, the numbers of Shares in respect of which Share Opucns have been granted and sre outstanding

' to the expected timetable by further announcement of the Company.

EXPECTED TIMETABLE

Set out below is the expected timietable for the SGM and the Share Consolidation which is dependent on the date of fulfilment of the
relevant conditions to which the Share C. Li is subject. Shareholders and investors will be informed if any change is made

2006
Latest time for lodging proxy forms for the SGM 12115 p.m. on Tussday, June 13
SGM 12:15 p.m. on Thursday, June 15

Effective date of Share Consolidation '
Dealings in Consolidated Shares commence

Existing counter for trading in board fot size of 2,000 Shares
(irt the form of existing shate certificates) (empcmnly closes

Temporary counter for trading in board lat size of 200 Consolidated Shares opens
(in the form of existing share certificates)

First day of free exchange of Shares certificates for new share centificates
for Consolidated Shares

Designated broker starta to stand in the market fo provide matching service
First day of odd lot Facility :

Existing counter for trading in board lot size of 8,000 Consolidsted Shares reopens
(in the form of new share certificates)

"4:00 p.mi. on Thursday, June'15
9:30 a.m. on Friday, June 16

9:30 a.m. on Friday, June 16
9:30 8.m, on Friday, June 16

Friduy, Jiine 16
9:30 a.m. on Friday, June 16
Friday, June 16

9:30 a.m. on Friday, June 30
Parsllel trading of Cansolidated Sheres (in the form of existing -
and new share certificates) commences

Pacallel trading in Consolidated Shares (in the form of existing
and new share certificates) ends

9:30 a.m. on Friday, June 30

4:00 p.m. on Friday, July 2(
4:00 p.m. on Friday, July 21
Friday, July 21

Designated broker ceases o stand in the market to provide matching service
Last day of odd lot facility

Temporary counter for trading in board lot size of 200 Consolidated Shares closes
(in the form of existing share certificates)’

Latest time and date for Jodging certificates for Shares in exchange for new certificates
for Consclidated Shares free of charge

GENERAL

A cireulsr containing, among other things, details 5f the Sharz Consolidation and the New General Mandastes together with a notice
of the SGM will be sent to the Sharcholders as soon as practicable,

DEFINITIONS .
In this announccrent, unless the context otherwise requires, the following expressions sha!l have the following meanings:
“Board” the board of Directors;

“Company"”

4:00 pim. on Friday, July 21

4:00 p.m. on Wednesday, July 26

Wa Kee Horig (Holdings) Limited, an exempted company incorporated in Bermuda with limited
tiability, whose Shares are listed on the Main Board of the Stock Exchange:

shares of HK$1.00 cach consohdn(ed from (0 Shares of HKS0.10 each under the Share
Consolidanion;

the 7,25% coupon convertible note due 2008 in the principal smount of HK$30 ml(lmn issued by
the Company to Cross Profit Capital Limited, which is 100% indirectly controlled by Hanny
Holdings Limited on September 7, 2005 \

the direcmr(s } of the Company;

“Consolidated Share(s)"

“Convertible Note”

“Director(s)"
“Existing Genera) Mandates”

¥, the general and i mandates granted to the Directors 8t the annual general
meeting da!:d June 15, 2005 to allot, issue and otherwise deal with new Shares not exceeding 20%
of the.aggregate nominal amount of the share capital of the Corhpany in issue ns a1 the date of the
pasging of the resolution approving such mandate and to repurchase Shares of up to [0% of the
aggregate nominal amount of the share capital of the Company in issue as at the dstc of the passing
of the resotution approving such mandate;

the Company and its subsidizries;

the general and unconditional mandate proposed to be granted to the Directors at the SGM to dealt
with new Consolidated Shares in the Company not excesding 20% of the aggregate nominal smount
of the share capital of the Company in issué upon the Share Eonsolidation becoming sffective;

the Rules Governing the Listing of Sccurities on the Stock Exchange:
collectively, the Issue Mandate and the Repurchase Mandate;

“Group”
“{ssue Mandate”

“Listing Rules"
“New General Mandates™

“Repurchase Mandate” the geners! and unconditions] mandate proposed to be granted to the Dircctors at the SGM to
B repurchase securities of the Company on the Stock Exchange of up to 10% of the aggregate nomina!
amount of the shate capital of the Company in issue upon the Share' Consolidstion becoming
effective;
“SGM" the special genern! meeting of the Sharcholders 16 be convened and held to consider, if thought fit,
to approve the Share Consolidation and the New General Mandates;
“Share(s)" ordinary share(s) of HK$0.10 sach in the share capital of the Company;

“Shareholder(s)"

under the shere option schemes adopted by-the Company on June 22, {991, June 28, 2001 and May 30, 2002 resp were
11,421,118, 118,616,032 and 84,146,958 respectively.
The Company has requasted the auditors of the Company to provide 2 certifi 0 the if any) required-to be made in

f
accordance with the rules of the cach of the share option schemes, Rule 17. 03(13) of the meg‘Rnlezlnd the supplementary
guidance issued by the Stock Exchange once the Share Consolidation becomes effective on the basis that there are Share Options
outstanding as at the date the Share Consolidation becomes effective.
Corresponding adjustments w(ll be made on the basis thiat the proportion of the issued share capital of the Cnmpnny to which a
grantee of share optiona is entitled shali remain the same before and efter such adjustment in accordance with rules of each of the
shere option schemes and the supplementary guidance issued by the Stock Exchange.
CONVERTIBLE NOTE
On September 7, 2003, the Company has issued the Convertible Note to Cross Profit Capital Limited; which is 'L00% indirectly
Controlled by Hanny Holdings Limitéd, which upon full conversion at the initial conversion price of HK$0.10 can be converted into
300,000,000 Shares. Pursuant to the terms of the.Convertible Nate, upon the Share C effective, the
price of the Canvertible Note will be adjusted to HK51,00. Upon full exercise of the Convertible Note after the Share Consolidation
becoming effective, a tots! of 30,000,000 Consolidated Shares will be issued, representing approximately 13.54% of the issued share
capitel of the Company after Share Consolidation and approximately 11.92% of the issued share capital of the Company as enlarged
by the 30,000,000 Consolidation Shares.
Accordlng to the reles of th Share Option Schemes and the subscription sgresment of Convertible Note, respectively, upon the
Share C effective, may nced to be made'to (i) the exercise price and the humber of Shares
subject to share option schemes; and (ii) the conversion price and nuinber of Shares subject to the Comvertible Note, Details of.the
auditor's certificate on potential adjustments wil! be contained in the cireular 1o be dispatched to the Sharcholders.

holder(s) of Shares or Consalidated Shares, as the context requires;

the proposed consolidation of every ten (10) Shares of HK$0.10 each into one (1) Consolidated
Share of HK$1.00 esch;

option(s) for the subscription of Shares or Cansolidated Shur:s, as the case may be, granted
pursuant to the share option schemes.adopted by the Company on June 22, 1591, June 28, 2001 and
May 30, 2002 respectively;

“Stock Exchange"” The Stock Exchange of Hong Kong Limited:-

“HKS” Hong Kong dollars, the lawful currency of Hong Kong; and

% per cent.

As at the date of this announcement, the Board comprises of Me. Wing Sum LEE, Mr. Richard Man Fai LEE, Mr. Sammy Chi Chung
SUEN, Mr. Jeff Man Bun LEE, Mr. Tik Tung WONG and Mr. Waison Chit Sing HUI all of whom are Executive Direciors, Ms. Kam

Har YUE, who is a Non-executive Director, Mr. Boon Seng TAN, Mr. Raymand Cho #in LEE and Mr. Ying Kwan CHEUNG, alt of
whom are [ndependent Non-execuiive Directors.

“Share Consolidation™

“Shace Option(s)”

For and on behalf of the Board of
WO KEE HONG. {HOLDINGS) LIMITED
Richard Man Fal LEE
Executive Chairman and Chief Executive Officer

Hong Kong, Aptil i1, 2006
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OFFICE OF
CORPOR A

_The Standard Tuesday, Aprit 25, 2006

“NOTICES_N109

" NOTICE IS HEREBY GIVEN

‘1. To reccive and consider th

WO KEE HONG (HOLDINGS) LIMITED

(Incorporated (n Bermuda with limited liabtlity} ’
(Stock Code: 720) :

NOTICE OF ANNUAL GENERAL MEETING )
that an annual general meeting of WO KEE HONG (HOLDINGS) LIMITED (*Company”) will be held at
Crygtal Room, 3rd Floor, Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Thursday, June 15, 2006 et 12:00
ncor]x or any ‘adjournment thereof for. the purposes of considering and, if thought fi1, passing, with or without modification, the following
resolutions; . .

e e eudited consolidated accourits and the reports of directors and auditors of the Company for the year ended
December 31, 2005; . . X

2. 'To re-slect directors of the Company and to authorise the Board of Directors to fix the remuneration of the Di

3. To authorise the Board'of Directors to appoint auditors of the C‘ompan‘y and to fix their remuneration. :
. By order of the Board L
WO KEE HONG (HOLDINGS) LIMITED
- Phyllls NG .
Company Secretary-

irectors, and

Hong Kong, April 25,"2006 .
Principal office In Hong Kong:

Registered office: -

Canon's Court . 10th Floor, Block &

22 Victoria' Street ! . ‘Wo Kee Hong Building

Harilton HM12 . . 585609 Castle Peak Road

Bermuda, - . . . X Kwai Chung, New Territories
’ Hong Kong. '

Notes:- ! A

L. A shareholder entitled to attend and vote at the above meeting may appoint anotliet person as-his proxy-ta attend and to vote in his stéad, A shareholder who is
the holder of twa or more shares may appoint more than one proy to attend on the same occasion. A proxy need nat be a sharéholder of the Company,

2. Where there are Joint registered holders of any Share, any one of such persons may vote at the meeting, either personally or by proxy, in respect of such Share

a8 if he were solely entitled thereto; but if more than one of such joint holders ere present st the mesting personally or by proxy, that one of the said persons so

present whose name stands first on the register of members of the Company in respect of such Shares shall alone be entitled to vote in respect thereef.

3. Inorder to be valid, the form of proxy duly ¢completed and signed in accordance with the instructions printed.thereon together with the power of attorney or
other suthority, if any, under which it is signed or e notarlally certified capy thereof muast be delivered to the principal office of the Company in Horg Kong s

10th Floor, Biock A, Wa Kee Hong Building, $85.609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the time

appointed for holding the meeting or any adjournment thereof. A

Campletion and return of the foFth of proxy will-not preclude shareholders from attending 4nd voting in person st the meetin;
upon the poll concerned if they 80 wish. In such event,'the instrument appointing the proxy shall be deemed to be revoked,

5. Pursuant to bye-iaw 70 of the By¢-Laws of the Company, a poll may be demanded in relation to any resolution put to the vote of the méeting (before or on the

declaration of the results of the show of harids or on the withdrawal af any other demand for & poll): ) .

g-or any adjoutned meeting or

(2) : by the chairman of the méeting; or .

{b) by at Jeast three sharcholders present in
meeling; ar .

(€} by any sharcholder of slarshe Ppresent in persnn or by u duly sulherised eofporate represcntis, /¢ o1 by proiy and representing not lees then one-tanth
of the total voting rights of all the shareholders having the right to vete st the meeting; or B

(d) by any shareholder or sharcholders present in person or by a duly authorised corporate representative o by proxy and halding-shares.in the Company
conferring a right to vote at the meeting being shares'on which dn sggregate sum has been paid up equal 10 not less than onie-tenth of the total sum paid

person or by 2 duly authorised corporate fepresentative or by Proxy for the time being entitled to vote at the

up on all the shares conferring that right.
WO KEE HONG (HOLDINGS) LIMITED |
v {Incorporated in Bermuda with limited liability) .
(Stock Code: 720) ‘

NOTICE OF SPECIAL GENERAL MEETING

. NOTICE IS HEREBY. GIVEN that-a special general meeting of WO KEE HONG (HOLDINGS) LIMITED (“Company”™) will be held at-

Crystal Room, 3rd Floor, Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Tetritories, Hong Kong on Thursday, June'15, 2006 at 12:15p.m.
or immediately after the closing of the annual general meeting of the Company ta be held on the same date and place at 12:00 noon,
whichever is latér, or any adjournment thereof for the purposes of considering and, if thought fit, passing, with er without modification, the

following ordinary resolutions: - .
1. (A) THAT the3,500,000,000 shares of HKS0.10 each in the authorised shate capital of the Compmy be consolidated into 350,000,000
' shares of HK$1.00 each; and . -

(B) THAT any one or more of the'directors of the Company be authorised generally to do all thinj

any of the matters in Resolution Number 1(A) as set out in the-Notice of Meeting. .

2. THAT subject td the passing of Resolution Number 1(A} as set out in the Notice of Meeting, a gerieral and uncenditional mandate be
granted to the directors of the Company to exercisc-all the power to allot, issue and otherwise dealt with the new shares in the Company

not exceeding 20% of the aggregate nominal amount of the share capital of thé Company in issuc as'at the date of the passing of the

relevant resolution. )
3. THAT subject to the passing of Resolution Number 1(A) as set out in the Notice of Meeting, a general and unconditional mandate be
granted 'to the directors of the Company to repurchase securities of the Company on The Stock Exchange of Hong Kong Limited of up to,
10% of the aggregate norninal amount of the share capital of the Company in issue as at the date of the passing of the reievant resolution.
4. .THAT subject to the passing of Resolution Numbers 2 and 3 as set out in the Notice.of Meeting, the number of shares to be allotted,
issued and otherwise dealt with by the directors of the Company pursuant to Resolution Number 2 as set out inthe Notice of Mecting be
increased by the aggregate nominal amount of share capital of the Company which aré io be-repurchased by the Company pursuant to.the.
authority granted to the directors of the Company under Resolution Number 3'as set out in the Notice of Meeting. .
: . . By arder of the Board’ .
WO KEE HONG (HOLDINGS) LIMITED
: Phyllis NG
Company Secretary

s appropriate to effect and implement.

Hong Kong, April 25, 2006 . .
Reglstered.office: ' . Principol office in Hong Kong:
Canon's Court” . 10th Floor, Block A
22 Victoria Street . . . Wo Kee Hong Bpilding
Hamilton HM12 B . R - 585-609 Castle Peak Ropd

- Kwai Chung, New Territories

Bermuda, .
. ' Hong Kong!

Notes:= ' . N . .
1. This is a stimmary of the full tgxt of the Notice of the Special General Meeting. The fuli text of the Notice of the Special General Meeting is contained in a
circular to the sharchalders giving further about the business to be conducted at the Speeial General Meeting ‘Copies of the circulars which are being sent to
&li registered sharcholders on April 25, 2006 may be obtained upos request from Standard Registiars Limited, 26th Floor, Tesbury Centre, 28 Queen’s Road

> East, Wanchai, Hong Kong. . . - : . .
As at the date of this-notice, ihe Board of Directors comprises Mr. Wing Sum LEE, Mr. Richard Man Faj LEE, Mr. Semmy Chi Chung SUEN, Ms. gﬂ' Man
stive Director,

2
Bun LEE, Mr. Tik Tung WONG and Mr. Waison Chit Sing HUL all of whom are Executive Directors, Ms. Kam Har YUE, who is & Non-exec

Mr. Boon Seng TAN, Mr. Reymond Cho Min LEE and Mr. Ying Kwan CHEUNG, 2il.of whom are Independent Non-exscutive Directors.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTEN1 1u

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you

should consult your licensed securities dealer, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in WO KEE HONG (HOLDINGS) LIMITED,
you should at once hand this circular with the accompanying form of proxy to the purchaser(s)
or transferee(s) or to the licensed securities dealer, bank or other agent through whom the sale
was effected for transmission to the purchaser(s) or transferee(s).

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company
Limited take no responsibility for the contents of this circular, make no representation as to its
accuracy or completeness and expressly disclaim any.liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this circular.

WO KEE HONG (HOLDINGS) LIMITED
My (RE)HFRAAC

(Incorporated in Bermuda with limited liability)
(Stock Code: 720)
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PROPOSED SHARE CONSOLIDATION, = A

GENERAL MANDATE TO REPURCHASE SECURITIES" Do R

AND GENERAL MANDATE TO ISSUE NEW SHARES -* ’ T s
NOTICE OF SPECIAL GENERAL MEETING P T

A notice convening a special general meeting of WO KEE HONG (HOLDINGS) LIMITED
(*“Company”) to be held at Crystal Room, 3rd Floor, Panda Hotel, 3 Tsuen Wah Street, Tsuen
Wan, New Territories, Hong Kong, on Thursday, June 15, 2006 at 12:15 p.m. or immediately
after the closing of the annual general meeting of the Company to be heid on the same date and

place at 12:00 noon, whichever is later, or any adjournment thereof is set cut on pages 16 to 21
of this circular.

Whether or not you are able to attend the meeting, you are requested to complete the form of
proxy in accordance with the instructions printed thereon and return it to the principal office of
the Company in Hong Kong at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle
Peak Road, Kwai Chung, New Territories, Hong Kong as soon as possible but in any event not
less than 48 hours before the time appointed for the holding of the meeting or any adjournment
thereof. Completion and return of the form of proxy will not preclude Sharcholders from
attending and voting in person at the meeting or any adjourned meeting or upon the poll

concerned if they so wish. In such event, the instrument appointing a proxy shall be deemed to
be revoked.

* for identification purposes only

April 25, 2006

TSN
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EXPECTED TIMETABLE

Set out below is the expected timetable for the SGM and the Share Consolidation
which is dependent on the date of fuifilment of the relevant conditions to which the Share
Consolidation is subject. Shareholders and investors will be informed if any change is made
to the expected timetable by further announcement of the Company.

2006

Latest time for lodging proxy forms

forthe SGM ... ... . ... . 12:15 p.m. on Tuesday, June 13
SGM e 12:15 p.m. on Thursday, June 15
Effective date of Share Consolidation ................ 4:00 p.m. on Thursday, June 15
Dealings in Consolidated Shares commence .............. 9:30 a.m. on Friday, June 16
Existing counter for trading in board lot size

of 2,000 Shares (in the form of existing share

certificates) temporarily closes . ....... ... ... ... ..., 9:30 a.m. on Friday, June 16
Temporary counter for trading in board lot size

of 200 Consolidated Shares opens (in the form

of existing share certificates) ........................ 9:30 a.m. on Friday, June 16
First day of free exchange of Shares certificates

for new share certificates for Consolidated Shares ......... S Friday, June 16
Designated broker starts to stand in the market to

provide matching service .. ...... ... ... .. . .. 9:30 a.m. on Friday, June 16
First day of odd lot facility .. ... ... ... . .. . i i Friday, June 16
Existing counter for trading in board lot size

of 5,000 Consolidated Shares reopens

(in the form of new share certificates) ................. 9:30 a.m. on Friday, June 30
Parallel] trading of Consolidated Shares (in the form

of existing and new share certificates) commences ....... 9:30 a.m. on Friday, June 30
Paralle] trading in Consolidated Shares (in the form

of existing and new share certificates) ends ............. 4:00 p.m. on Friday, July 21
Designated broker ceases to stand in the market

to provide matching service ............ ... ... . .... 4:00 p.m. on Friday, July 21
Last day of odd lot facility . ......... .. .. .. . . . .. . . ... . Friday, July 21
Temporary counter for trading in board lot size

of 200 Consolidated Shares closes (in the form

of existing share certificates) ........................ 4:00 p.m. on Friday, July 21

Latest time and date for lodging certificates
for Shares in exchange for new certificates for
Consolidated Shares free of charge ................ 4:00 p.m. on Wednesday, July 26

—ii -




DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall

have the following meanings:

“associate(s)”

“Board”

“Business Day”
“Bye-Laws”
“CCASS”

“Company”

“Companies Act”
“Consolidated Share(s)”

“Convertible Note”

“Director(s)”

L]

“Existing General Mandates’

“Group”

has the meaning ascribed thereto under the Listing
Rules;

the board of Directors;

a day (other than a Saturday) on which banks in Hong
Kong are generally opened for banking business;

the bye-laws of the Company as may be amended from
time to time;

the Central Clearing and Settlement System established
and operated by HKSCC;

Wo Kee Hong (Holdings) Limited, an exempted
company incorporated in Bermuda with limited
liability, whose Shares are listed on the Main Board of
the Stock Exchange;

the Companies Act 1981 of Bermuda (as amended from
time to time);

shares of HK$1.00 each consolidated from 10 Shares of
HK$0.10 each under the Share Consolidation;

the 7.25% coupon convertible note due 2008 in the
principal amount of HKS$30 million issued by the
Company to Cross Profit Capital Limited, which is
100% indirectly controlled by Hanny Holdings Limited
on September 7, 2005;

the director(s) of the Company;

collectively, the general and unconditional mandates
granted to the Directors at the annual general meeting
dated June 15, 2005 to allot, issue and otherwise deal
with new Shares not exceeding 20% of the aggregate
nominal amount of the share capital of the Company in
issue as at the date of the passing of the resolution
approving such mandate and to repurchase Shares of up
to 10% of the aggregate nominal amount of the share
capital of the Company in issue as at the date of the
passing of the resolution approving such mandate;

the Company and its subsidiaries;




DEFINITIONS

“Issue Mandate”

“HKSCC”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”
“New General Mandates”

“Repurchase Mandate”

“SGM”

“Share(s)”
“Shareholder(s)”

“Share Consolidation”

the general and unconditional mandate to be granted to
the Directors at the SGM to dealt with new
Consolidated Shares in the Company not exceeding
20% of the aggregate nominal amount of the share
capital of the Company in issue upon the Share
Consolidation becoming effective;

Hong Kong Securities Clearing Company Limited;

The Hong Kong Special Administrative Region of The
People’s Republic of China;

April 20, 2006, being the latest practicable date prior
to the printing of this circular for ascertaining
information contained in this circular;

the Rules Governing the Listing of Securities on the
Stock Exchange;

collectively, the Issue Mandate and the Repurchase
Mandate;

the general and unconditional mandate to be granted to
the Directors at the SGM to repurchase securities of
the Company on the Stock Exchange of up to 10% of
the aggregate nominal amount of the share capital of
the Company in issue upon the Share Consolidation
becoming effective;

the special general meeting of the Shareholders to be
convened and held to consider, if thought fit, to
approve the Share Consolidation and the New General
Mandates, the notice of which is set out on pages 16 to
21 of this circular;

ordinary share(s) of HK$0.10 each in the share capital
of the Company; :

holder(s) of Shares or Consolidated Sharés, as the
context requires;

the proposed consolidation of every ten Shares of
HK$0.10 each into one Consolidated Share of HK$1.00
each;




DEFINITIONS

“Share Option(s)”

.

“Stock Exchange”

3

“Takeovers Code

“HK$59

“%79

option(s) for the subscription of Shares or Consolidated
Shares, as the case may be, granted pursuant to the
share option schemes adopted by the Company on June
22, 1991, June 28, 2001 and May 30, 2002
respectively;

The Stock Exchange of Hong Kong Limited;

The Hong Kong Code on Takeovers and Mergers (as
revised);

Hong Kong dollars, the lawful currency of Hong Kong;
and

per cent.




LETTER FROM THE BOARD

&

WO KEE HONG (HOLDINGS) LIMITED
AT (£E))ARAA"

(Incorporated in Bermuda with limited liability)
(Stock Code: 720)

Executive Directors: Registered office:
Mr. Wing Sum LEE (Honorary Chairman) Canon’s Court
Mr. Richard Man Fai LEE 22 Victoria Street
(Executive Chairman & Chief Executive Officer) Hamilton HM12
Mr. Sammy Chi Chung SUEN Bermuda
Mr. Jeff Man Bun LEE
Mr. Tik Tung WONG Principal office in Hong Kong:
Mr. Waison Chit Sing HUI 10th Floor, Block A
Wo Kee Hong Building
Non-executive Director: 585-609 Castle Peak Road
Ms. Kam Har YUE Kwai Chung, New Territories
Hong Kong

Independent Non-executive Directors:
Mr. Boon Seng TAN

Mr. Raymond Cho Min LEE

Mr. Ying Kwan CHEUNG

April 25, 2006
To all Shareholders

Dear Sir or Madam,

PROPOSED SHARE CONSOLIDATION,
GENERAL MANDATE TO REPURCHASE SECURITIES
AND GENERAL MANDATE TO ISSUE NEW SHARES
AND
NOTICE OF SPECIAL GENERAL MEETING

INTRODUCTION

Reference is made to the announcements made by the Company dated August 18, 2005,
February 23, 2006 and April 11, 2006 respectively. In the announcement dated August 18,
2005, the Board announced, among other things, that pursuant to Rule 13.64 of the Listing
Rules, the Company will convene a special general meeting within six months of August 18,
2005 for the purpose of considering and approving a consolidation proposal to consolidate
the Shares. In the announcement dated February 23, 2006, it was announced that the Board

* for identification purposes only



LETTER FROM THE BOARD

will continue to monitor the performance of the share price of the Shares and consider
whether or not to proceed with proposal for share consolidation. The Board has resolved to
proceed with a consolidation of the Shares on the basis of consolidating ten Shares into one
Consolidated Shares and proposed to put forward the Share Consolidation for the
consideration and approval of the Shareholders by way of ordinary resolution at the SGM.

At the SGM, the Directors will also seek to obtain approval of the Shareholders for the
grant of the New General Mandates.

The purpose of this circular is to provide you with information on the proposed Share
Consolidation and the grant of New General Mandates at the SGM.

PROPOSED SHARE CONSOLIDATION

The Board proposes to seek approval from the Shareholders by way of ordinary
resolution at the SGM to effect the Share Consolidation by consolidating every ten Shares
into one Consolidated Share.

As at the Latest Practicable Date, the authorised share capital of the Company is
HK$350,000,000 divided into 3,500,000,000 Shares of which 2,216,154,331 Shares have
been issued and are fully paid. Upon the Share Consolidation taking effect and on the basis
that the Company does not issue and allot any further Shares prior to the date the Share
Consolidation becdming effective, the authorised share capital of the Company will remain
at HK$350,000,000 but will comprise 350,000,000 Consolidated Shares, of which
221,615,433 Consolidated Shares will be in issue.

Status of the Consolidated Shares

The Consolidated Shares will rank pari passu in all respects with each other and the
Share Consolidation will not result in any change in the relative rights of the Shareholders.
Board lot size for trading in the Consolidated Shares will be changed to 5,000 Consolidated
Shares per board lot.

Application will be made by the Company to the Stock Exchange for the listing of, and
permission to deal in, the Consolidated Shares resulting from the Share Consolidation.

Board lot arrangement

The Shares are currently traded in board lots of 2,000 Shares. The value of the current
board lot of 2,000 Shares based on the closing price of HK$0.045 per Share on the Latest
Practicable Date is HK$90. Upon the Share Consolidation becoming effective, the
Consolidated Shares will be traded in board lots of 5,000 Consolidated Shares, such that
based on the closing price of the Shares as at the Latest Practicable Date, the expected value
of each board lot of 5,000 Consolidated Shares is expected to be more than HK$2,000.
Fractions of any Consolidated Share will not be issued but will be aggregated and sold in
the market for the benefit of the Company.




LETTER FROM THE BOARD

Odd lot arrangements and fractional Consolidated Shares

In order to facilitate the trading of odd lots of Consolidated Shares, South China
Securities Limited will be appointed by the Company to provide a matching service to those
Shareholders who wish to acquire or to dispose of their holdings of odd lots of Consolidated
Shares. Holders of odd lots of Consolidated Shares who wish to take advantage of this
trading facility should contact Mr. Francis WU of South China Securities Limited at 28th
Floor, Bank of China Tower, No.l Garden Road, Central, Hong Kong (telephone number:
(852) 2845-6636) either directly or through their licensed securities dealers during the period
from June 16, 2006 to July 21, 2006, both days inclusive.

Shareholders should note that successful matching of the sale and purchase of odd lots
of the Consolidated Shares is not guaranteed as the matching service is provided on a “best
effort” basis. Successful matching will also depend on there being adequate amounts of odd
lots of Consolidated Shares available for such matching. Shareholders are also recommended
to consult their professional advisers if they are in any doubt regarding the odd lot
arrangements.

Where the Share Consolidation gives rise to fractions of a Consolidated Share, such
fractional Consolidated Shares will be disregarded and not be issued to the Shareholders. All
such fractional entitlements to Consolidated Shares will be aggregated and sold and the net
proceed shall be retained for the benefit of the Company.

Trading arrangements

Subject to the Share Consolidation becoming effective, the arrangement for trading in
the Consolidated Shares will be as follows:

(a) from 9:30 a.m. on Friday, June 16, 2006, the existing counter for trading of
Shares in board lots of 2,000 Shares will be temporarily closed;

(b) with effect from 9:30 a.m. on Friday, June 16, 2006, a temporary counter for
trading of Consolidated Shares in board lots of 200 Consolidated Shares, in the
form of existing share certificates for the Shares (in green colour), will be
established, and the settlement and delivery for trading at this temporary counter
will be on the basis of every ten (10) Shares for one (1) Consolidated Share. Only
share certificates for Shares (in green colour) can be traded at this temporary
counter;

(c) with effect from 9:30 a.m. on Friday, June 30, 2006, the existing counter will be
re-opened for trading in the Consolidated Shares in board lots of 5,000
Consolidated Shares. Only the new share certificates for Consolidated Shares (in
blue colour) can be traded at this counter;

(d) during the period from 9:30 a.m. on Friday, June 30, 2006 to 4:00 p.m. on Friday,
July 21, 2006 (both days inclusive), parallel trading of Consolidated Shares will
be carried out at the above two counters mentioned in paragraphs (b) and (c)
above; and
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(e) the temporary counter for trading of Consolidated Shares in board lots of 200,
using the existing certificates for the Shares (in green colour), will be closed at
4:00 p.m. on Friday, July 21, 2006 and trading of Consolidated Shares will only
be done in board lots of 5,000 thereafter (in the form of new share certificates in
blue colour).

Exchange of Share Certificates

After the Share Consolidation has become effective, Shareholders may submit their
existing share certificates (in green colour) for Shares to the Company’s branch share
registrar in Hong Kong, Standard Registrars Limited, at 26th Floor, Tesbury Centre, 28
Queen’s Road East, Wanchai, Hong Kong (“Branch Registrar”), from 9:30 a.m. from Friday,
June 16, 2006 to Wednesday, July 26, 2006 (both days inclusive), in exchange for new share
certificates  (in blue colour) for Consolidated Shares at the expense of the Company.
Thereafter, certificates for Shares will be accepted for exchange only on payment of a fee of
HK$2.50 (or such higher amount as may from time to time be specified by the Stock
Exchange) payable to the Company’s share registrar for each existing share certificate or
new share certificate, whichever number of certificates is higher and such certificates for
existing Shares will cease to be marketable and will not be accepted for dealing purpose.
However, such share certificates will continue to be good evidence of the legal title to the
Shares.

It is expected that new share certificates (in blue colour) for Consolidated Shares will
be available for collection on or after the tenth business day from the date of submission of
existing shares certificates for Shares to the Branch Registrar at the above address.

Effects of Share Consolidation

The Share Consolidation has no impact on the underlying assets and liabilities,
business operations, management or financial position of the Group (other than the expenses
in connection therewith) or the proportionate interests of the Shareholders in the Company
and their respective voting rights.

The expenses involved in the Share Consolidation are estimated to amount to
approximately HK$260,000.

Conditions of Share Consolidation
The Share Consolidation is conditional on:

(a) the passing by the Shareholders of an ordinary resolution approving the Share
Consolidation at the SGM; and

(b) the Stock Exchange granting the listing of and permission to deal in, the
Consolidated Shares in issue upon the Share Consolidation becoming effective.

Assuming that all the above conditions are fulfilled, it is expected that the Share
Consolidation will become effective at 4:00 p.m. on June 15, 2006.
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Application will be made to the Stock Exchange for the listing of, and permission to
deal in, the Consolidated Shares after the Share Consolidation becoming effective.

Subject to the granting of listing of, and permission to deal in, the Consolidated Shares
on the Main Board of the Stock Exchange, the Consolidated Shares will be accepted as
eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect
from the commencement date of dealings in the Consolidated Shares on the Main Board of
the Stock Exchange or such other date as determined by HKSCC.

Settlement of transactions between participants of the Stock Exchange on any trading
day is required to take place in CCASS on the second trading day thereafter. All activities
under CCASS are subject to the General Rules of CCASS and CCASS Operational
Procedures in effect from time to time. Dealings in the Consolidated Shares regisiered on
the Company’s Hong Kong branch register of members will be subject to Hong Kong stamp
duty.

Reasons for the Share Consolidation

As set out in the announcement made by the Company dated August 18, 2005, as the
price of the Shares approaches the extremities of HK$0.01, at the request of the Stock
Exchange and pursuant to Rule 13.64 of the Listing Rules, and having monitored the
performance of the Share price for the past seven months, the Board believes it to be the
appropriate time to implement the proposed Share Consolidation. The proposed Share
Consolidation will increase the nominal value of the Shares and reduce the total number of
Shares currently in issue. It is expected that the Share Consolidation will bring about an
increase in the trading price of the Shares and will reduce the overall transaction costs of
the Shareholders when they deal in the Shares.

PROPOSED GRANT OF NEW GENERAL MANDATES

At the annual general meeting of the Company held on June 15, 2005, ordinary
resolutions were passed to, among other things, grant the Existing General Mandates to the
Directors (i) to repurchase, among other things, Shares, the aggregate nominal amount of
which does not exceed 10% of the aggregate nominal amount of the issued share capital of
the Company on June 15, 2005; and (ii) to allot and issue and otherwise deal with Shares
not exceeding 20% of the aggregate nominal amount of the issued share capital of the
Company on June 15, 2005 and the nominal amount (up to a maximum of 10% of the
aggregate nominal amount of the Company’s issued share capital) of any Shares repurchased
by the Company.

The Existing General Mandates will lapse at the conclusion of the annual general
meeting of the Company to be held on June 15, 2006, immediately before the SGM.




LETTER FROM THE BOARD

The Board will seek Shareholders’ approval to grant the New General Mandates upon
the Share Consolidation becoming effective. Assuming that no exercise of the outstanding
Share Options and conversion of the Convertible Note take place during the period from the
Latest Practicable Date to the date of the SGM, the New General Mandates will allow the
Directors to:

(a) allot, issue and otherwise deal in up to 44,323,086 Consolidated Shares being
20% of the issued share capital of the Company upon the Share Consolidation
becoming effective; and

(b) exercise the power of the Company to repurchase up to 22,161,543 Consolidated
Shares being 10% of the issued share capital of the Company upon the Share
Consolidation becoming effective.

The New General Mandates will be exerciseable by the Directors at any time ended the
earliest of: (i) the conclusion of the next annual general meeting of the Company; (iij the
date upon which such authority is revoked or varied at a general meeting of the
Shareholders; and (iii) the date by which the next annual general meeting of the Company is
required to be held by laws or the Bye-Laws.

An explanatory statement containing information on the Repurchase Mandate in
compliance with the Listing Rules is set out in the Appendix to this circular. The
information in the explanatory statement is to provide Shareholders the relevant information
reasonably necessary to enable them to make an informed decision on whether to vote for or
against the resolution to approve the granting of the Repurchase Mandate to the Directors.

OUTSTANDING SHARE OPTIONS

As at the Latest Practicable Date, the numbers of Shares in respect of which Share
Options have been granted and are outstanding under the share option schemes adopted by
. the Company on June 22, 1991, June 28, 2001 and May 30, 2002 respectively were
11,421,118, 118,616,032 and 84,146,958 respectively.

The Company has requested the auditors of the Company to provide a certificate as to
the adjustment (if any) required to be made in accordance with the rules of the each of the
share option schemes, Rule 17.03(13) of the Listing Rules and the supplementary guidance
issued by the Stock Exchange once the Share Consolidation becomes effective on the basis
that there are Share Options outstanding as at the date the Share Consolidation becomes
effective.

Corresponding adjustments will be made on the basis that the proportion of the issued
share capital of the Company to which a grantee of share options is entitled shall remain the
same before and after such adjustment in accordance with rules of each of the share option
schemes and the supplementary guidance issued by the Stock Exchange.
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According to the auditor’s certificate, the following are the potential adjustments on the

Share Options:

No. of

Consolidated

Shares, as

adjusted, to

which

holders of

Share

No. of Shares to Options will
which holders be entitled Adjusted
of Share to subscribe subscription
No. of Share Options are  Subscription for price per
Options entitled to price per post-Share  Consolidated
Date of grant outstanding subscribe for Share Consolidation Share
HKS$ HK$
September 8, 2000 4,719,470 4,719,470 0.2347 471,947 2.3470
January 18, 2001 409,019 409,019 0.1661 40,901 1.6610
May 28, 2001 6,292,629 6,292,629 0.1661 629,262 1.6610
August 10, 2001 111,694,164 111,694,164 0.1661 11,169,415 1.6610
August 29, 2001 5,348,712 5,348,712 0.1661 534,868 1.6610
November 23, 2001 1,573,156 1,573,156 0.1661 157,315 1.6610
June 4, 2002 57,892,158 57,892,158 0.1000 5,789,206 1.0000
September 24, 2002 26,254,800 26,254,800 0.1000 2,625,480 1.0000

Grand Total: 214,184,108

21,418,394
E——

The auditors of the Company confirm that the potential adjustments to the Share
Options above, if effective, will be in accordance with Rule 17.03(13) of the Listing Rules
and the supplementary guidance issued by the Stock Exchange.

CONVERTIBLE NOTE

On September 7, 2005, the Company has issued the Convertible Note to Cross Profit
Capital Limited, which is 100% indirectly controlled by Hanny Holdings Limited, which
upon full conversion at the initial conversion price of HK$0.10 can be converted into
300,000,000 Shares. Pursuant to the terms of the Convertible Note, upon the Share
Consolidation becoming effective, the conversion price of the Convertible Note will be
adjusted to HKS$1.00. Upon full exercise of the Convertible Note after the Share
Consolidation becoming effective, a total of 30,000,000 Consolidated Shares will be issued,
representing approximately 13.54% of the issued share capital of the Company after Share
Consolidation and approximately 11.92% of the issued share capital of the Company as
enlarged by the 30,000,000 Consolidation Shares.

SGM

A notice convening the SGM to be held at Crystal Room, 3rd Floor, Panda Hotel, 3
Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Thursday, June 15, 2006 at
12:15 p.m. or immediately after the closing of the annual general meeting of the Company
to be held on the same date and place at 12:00 noon, whichever is later, or any adjournment
thereof is set out on pages 16 to 21 of this circular and a form of proxy for use at the SGM
is therein enclosed. Whether or not the Shareholders intend to be present at the SGM, they
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are requested to complete the form of proxy and return it to the principal office of the
Company in Hong Kong, at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle
Peak Road, Kwai Chung, New Territories, Hong Kong in accordance with the instructions
printed thereon not less than 48 hours before the time fixed for holding of the SGM or any
adjourned meeting. Completion and delivery of the form of proxy will not preclude
Shareholders from attending and voting in person at the SGM or any adjournment thereof or
upon the poll concerned if they so wish. In such event, the instrument appointing a proxy
shall be deemed to be revoked.

PROCEDURES FOR DEMANDING POLL

All ordinary resolutions in respect of the Share Consolidation and the New General
Mandates will be put to vote of all Shareholders at the SGM by a show of hands. Pursuant
to the bye-law 70 of the Bye-Laws, a poll may be demanded in relation to any resolution
put to the vote of the SGM (before or on the declaration of the results of the show of hands
or on the withdrawal of any other demand for a poll):

(a) by the chairman of the meeting; or

(b) Dby at least three Shareholders present in person or b'y a duly authorised corporate
representative or by proxy for the time being entitled to vote at the meeting; or

(c) by any Shareholder or Shareholders present in person or by a duly authorised
corporate representative or by proxy and representing not less than one-tenth of
the total voting rights of all the Shareholders having the right to vote at the
meeting; or

(d) by any Shareholder or Shareholders present in person or by a duly authorised
corporate representative or by proxy and holding Shares conferring a right to vote
at the meeting being Shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the Shares conferring that
right.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
document and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.
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RECOMMENDATIONS

The Board considers that the proposed Share Consolidation and the granting of the
New General Mandates are in the best interest of the Company and the Shareholders as a
whole; therefore, recommends the Shareholders to vote in favour of all of the relevant
resolutions to be proposed at the SGM.

Yours faithfully,
For and on behalf of the Board of
WO KEE HONG (HOLDINGS) LIMITED
Richard Man Fai LEE
Executive Chairman and Chief Executive Officer
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide information to you with regard to the Repurchase Mandate to be proposed at the
SGM.

THE LISTING RULES

The Listing Rules contain provisions regulating the repurchase by companies whose
primary listings are on the Stock Exchange of their securities on the Stock Exchange, the
following is a summary of certain provisions of the Listing Rules relating to repurchase of
securities:

Shareholders’ Approval

The Listing Rules provide that all proposed repurchases of securities by a company
with a primary listing on the Stock Exchange must be approved in advance by an ordinary
resolution of shareholders, either by way of general mandate or by specific approval of a
particular transaction.

Source of Funds

Repurchases must be funded out of funds legally available for such purpose in
accordance with the Company’s memorandum of association and Bye-Laws and the
Companies Act. A company may not repurchase its own securities on the Stock Exchange
for a consideration other than cash or for settlement otherwise than in accordance with the
trading rules of the Stock Exchange. Any repurchase by the Company may be made out of
the capital paid up on the purchased Shares or out of the funds of the Company which
would otherwise be available for dividend or distribution or out of the proceeds of a fresh
issue of Shares made for the purpose. Any premium payable on a purchase over the par
value of the Shares to be purchased must be provided for out of funds of the Company
which would otherwise be available for dividend or distribution or out of the Company’s
share premium account.

REASONS FOR REPURCHASES

Although the Directors have no present intention of repurchasing any securities, they
believe that the flexibility afforded by the Repurchase Mandate would be beneficial to the
Company and its shareholders. Repurchases will only be made when the Directors believe
that such repurchases will benefit the Company and the Shareholders. Such repurchases may,
depending on market conditions and funding arrangement at the time, lead to an
enhancement of the net value of the Company and its assets and/or its earnings per Share.

FUNDING OF REPURCHASES
Repurchases of Shares will be funded out of funds legally available for the purchase in

accordance with the Company’s memorandum of association, the Bye-Laws and the
applicable laws of Bermuda.

13-
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On the basis of the current financial position of the Company as disclosed in the
audited accounts contained in the 2005 annual report of the Company, there might be an
adverse effect on the working capital requirements or gearing levels of the Company in the
event that the Repurchase Mandate is exercised in full at any time. However, the Directors
do not propose to exercise the Repurchase Mandate to such an extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the
Company or its gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,216,154,331 Shares. Upon the Share Consolidation becoming effective, the issued share
capital of the Company will be 221,615,433 Consolidated Shares. Subject to the passing of
the resolution in relation to the Repurchase Mandate and on the basis that no Shares are
issued or repurchased during the period from the Latest Practicable Date up to the date of
the SGM, the Company will be allowed under the Repurchase Mandate to repurchase a
maximum of 22,161,543 Consolidated Shares equivalent to 10% of the issued share capital
of the Company as at the date of the resolution granting the Repurchase Mandate.

GENERAL

None of the Directors nor, to the best of their knowledge having made all reasonable
enquires, any of their associates, have any present intention, if the Repurchase Mandate is
approved by the Shareholders, to sell any Shares to the Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will only exercise the Repurchase Mandate in accordance with the Listing
Rules, the applicable laws of Bermuda and the memorandum of association of the Company
and the Bye-Laws,

If as a result of a repurchase a Shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition for the purposes of
the Takeovers Code and, if such increase results in a change of control, may in certain
circumstances give rise to an obligation to make a mandatory offer in accordance with Rule
26 of the Takeovers Code.

As at the Latest Practicable Date, Modern Orbit Limited, Mr. Richard Man Fai, LEE,
Ms. Siew Yit HOH, Ms. Kam Har YUE, Mr. Jeff Man Bun LEE and Fisherman Enterprises
Inc. and their respective associates (collectively the “Controlling Shareholders”) were
interested in 1,284,912,178 Shares, representing approximately 57.98% of the issued share
capital of the Company. The shareholdings of the Controlling Shareholders will remain the
same upon the Share Consolidation becoming effective. Based on such shareholdings, in the
event that the Directors exercise in full the power to repurchase Shares pursuant to the
Repurchase Mandate, the shareholdings of the Controlling Shareholders would increase to
approximately 64.42% of the issued share capital of the Company. The Directors consider
that such increase would not give rise to an obligation to make a mandatory offer under
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Rule 26 of the Takeovers Code. Furthermore, the Directors do not consider such increase
would reduce the issued share capital in public hands to less than 25% (or the relevant
prescribed minimum percentage required by the Stock Exchange).

No connected person (as defined in the Listing Rules), including a director, chief
executive or substantial shareholder of the Company or its subsidiaries or an associate of
any of them has notified the Company that he has a present intention to sell Shares to the
Company, or has undertaken not to do so, if the Repurchase Mandate is approved by the
Shareholders.

SHARE PRICES
The highest and lowest prices at which the Shares were traded on the Stock Exchange

during each of the previous twelve months preceding the Latest Practicable Date were as
follows:

Highest Lowest
HK$ HK$

2005
April 0.057 0.045
May 0.050 0.045
June 0.054 0.046
July 0.052 0.047
August 0.071 0.049
September 0.073 0.057
October 0.059 0.047
November 0.058 0.049
December 0.056 0.047

2006
January 0.053 0.037
February 0.053 0.040
March 0.048 0.037
April (up to the Latest Practicable Date) 0.055 0.044

SECURITIES PURCHASES MADE BY THE COMPANY

The Company has not purchased any of its Shares, whether on the Stock Exchange or
otherwise, in the six months preceding the date of this circular.
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NOTICE OF SGM

WO KEE HONG (HOLDINGS) LIMITED
My (RE)HFRAAE"

{Incorporated in Bermuda with limited liability)
(Stock Code: 720)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of WO KEE HONG

(HOLDINGS)

LIMITED (“Company”) will be held at Crystal Room, 3rd Floor, Panda Hotel,

3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Thursday, June 15, 2006 at
12:15 p.m. or immediately after the closing of the annual general meeting of the Company
to be held on the same date and place at 12:00 noon, whichever is later, or any adjournment
thereof for the purposes of considering and, if thought fit, passing, with or without
modification, the following ordinary resolutions:

1.  “THAT:

(A) the 3,500,000,000 shares of HK$0.10 each in the authorised share capital of

(B)

the Company be consolidated into 350,000,000 shares of HK$1.00 each on
the basis that every ten (10) existing issued and unissued shares of HK$0.10
each in the share capital of the Company be consolidated into one (1) share
of HK$1.00 each (“Consolidated Share”) with effect from 4:00 p.m. on the
date on which this Resolution Number 1(A) is passed, being a day on which
the Stock Exchange is open for the business of dealing in securities (or such
later date as may be determined by the Directors) (“Share Consolidation™);
and

any one or more of the directors of the Company be and is hereby authorised
generally to do all things appropriate to effect and implement any of the
matters in Resolution Number 1(A) as set out in the notice convening this
meeting.”

2. “THAT

(A) subject to the passing of Resolution Number 1 as set out in the notice

convening this meeting, the directors of the Company be and are hereby
generally and unconditionally authorised to exercise during the Relevant
Period (as hereinafter defined) all the powers of the Company to allot, issue
and deal with additional shares of HK$1.00 each in the share capital of the
Company or securities convertible into such shares, or options, warrants or
similar rights to subscribe for any such shares and to make or grant offers,
agreements and options which might require the exercise of such powers;

* for identification purposes only
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(B)

©

(D)

the approval in paragraph (A) of this Resolution Number 2 shall be in
addition to any other authorisation given to the directors of the Company
and shall authorise the directors of the Company during the Relevant Period
to make or grant offers, agreements and options which might require the
exercise of such powers after the end of the Relevant Period;

the aggregate nominal amount of share «capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an option
or otherwise) by the Directors pursuant to the approval in paragraph (A) of
this Resolution, otherwise than pursuant to:

(i) a Rights Issue (as hereinafter defined);

(ii) the grant or exercise of any option under any share option schemes of
the Company or any other option scheme, or similar arrangement for
the time being adopted for the grant or issue to officers and/or
employees of the Company and/or any of its subsidiaries and/or
participants of such share option schemes of the Company of shares or
rights to acquire shares of the Company; or

(iii) any scrip dividend or similar arrangement providing for the allotment
of shares of the Company in lieu of the whole or part of a dividend on
shares of the Company in accordance with the memorandum of
association and Bye-Laws of the Company and the Companies Act 1981
of Bermuda (the “Companies Act”) in force from time to time; or

(iv) any issue of shares in the Company upon the exercise of any
subscription rights or conversion under the terms of any warrants of the
Company or any securities of the Company which are convertible into
shares of the Company, shall not exceed the aggregate of 20% of the
aggregate nominal amount of the share capital of the Company in issue
on the date of passing of this Resolution Number 2; and the authority
pursuant to paragraph (A) of this Resolution Number 2 shall be limited
accordingly.

for the purpose of this Resolution:

“Relevant Period” means the period from the date of the passing of this
Resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;
(i) the expiration of the period within which the next annual general
meeting of the Company is required by the Bye-Laws of the Company,

the Companies Act, or any other applicable law of Bermuda to be held;
and
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(iii) the passing of an ordinary resolution by the shareholders of ‘the
Company in general meeting revoking or varying the authority given to
the directors of the Company by this Resolution Number 2.

“Rights Issue” means an offer of shares in the Company, or offer or issue of
warrants, options or other securities giving rights to subscribe for shares open for
a period fixed by the directors of the Company to holders of shares in the
Company on the register on a fixed record date in proportion to their holdings of
shares (subject to such exclusion or other arrangements as the directors of the
Company may deem necessary or expedient in relation to fractional entitlements,
or having regard to any restrictions or obligations under the laws of, or the
requirements of, any jurisdiction applicable to the Company, or any recognised
regulatory body or any stock exchange applicable to the Company).”

“THAT

(A) subject to the passing of Resolution Number 1 as set out in the notice
convening this meeting, the exercise by the directors of the Company during
the Relevant Period (as hereinafter defined) of all powers of the Company to
repurchase on The Stock Exchange of Hong Kong Limited ( the “Stock
Exchange”) or any other stock exchange on which the securities of the
Company may be listed and recognised by the Securities and Futures
Commission and the Stock Exchange for such purpose, and otherwise in
accordance with the rules and regulations of the Securities and Futures
Commission, the Stock Exchange or any other stock exchange as amended
from time to time and all applicable laws in this regard, be and the same is
hereby generally and unconditionally approved;

(B) the approval in paragraph (A) of this Resolution Number 3 shall be in
addition to any other authorisation given to the directors of the Company
and shall authorise the directors of the Company on behalf of the Company
during the Relevant Period to procure the Company to repurchase its shares
of HK$1.00 each in the capital of the Company at a price determined by the
directors of the Company;

(C) (i) the aggregate nominal amount of shares of the Company which may be
repurchased by the Company pursuant to the approval in paragraph (A)
of this Resolution Number 3 during the Relevant Period shall not
exceed 10% of the aggregate nominal amount of the issued share
capital of the Company as at the date of the passing of this Resolution
Number 3; and

(ii) the total amount of warrants of the Company, if any, which may be
repurchased by the Company pursuant to the approval in paragraph (A)
of this Resolution Number 3 during the Relevant Period shall not
exceed 10% of the amount of the warrants of the Company in issue as
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at the date of the passing of this Resolution Number 3 and the authority
granted pursuant to paragraph (A) of this Resolution Number 3 shall be
limited accordingly; and

(D) for the purpose of this Resolution, “Relevant Period” means the period from
the date of the passing of this Resolution Number 3 until whichever is the
earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the Bye-Laws of the Company,
the Companies Act, or any other applicable laws of Bermuda to be
held; and

(iii) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority given to
the directors of the Company by this Resolution Number 3.”

4.  “THAT conditional upon Resolution Numbers 2 and 3 as set out in the notice
convening this meeting being duly passed, the general mandate granted to the
directors of the Company to exercise the power of the Company to allot, issue
and deal with shares pursuant to Resolution Number 2 as set out in the notice
convening this meeting be and is hereby extended by the additional to the
aggregate nominal amount of the share capital which may be allotted or agreed
conditionally or unconditionally to be allotted and issued by the directors of the
Company pursuant to such general mandate of an amount representing the
aggregate nominal amount of the share capital of the Company repurchased by the
Company under the authority granted pursuant to Resolution Number 3 as set out
in the notice convening this meeting, provided that such an amount shall not
exceed 10% of the aggregate nominal amount of the issued share capital of the
Company as at the date of the passing of this Resolution Number 4.”

By order of the Board
WO KEE HONG (HOLDINGS) LIMITED
Phyllis NG
Company Secretary

Hong Kong, April 25, 2006
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Registered office:
Canon’s Court
22 Victoria Street
Hamilton HM12
Bermuda.

Principal office in Hong Kong:
10th Floor, Block A

Wo Kee Hong Building
585-609 Castle Peak Road
Kwai Chung, New Territories
Hong Kong.

Notes:

A shareholder entitled to attend and vote at the above meeting may appoint another person as
his proxy to attend and to vote in his stead. A shareholder who is the holder of two or more
shares may appoint more than one proxy to attend on the same occasion. A proxy need not be a
shareholder of the Company.

Where there are joint registered holders of any Share, any one of such persons may vote at the
meeting, either personally or by proxy, in respect of such Share as if he were solely entitled
thereto; but if more than one of such joint holders are present at the meeting personally or by
proxy, that one of the said persons so present whose name stands first on the register of
members of the Company in respect of such Shares shall alone be entitled to vote in respect
thereof.

In order to be valid, the form of proxy duly completed and signed in accordance with the
instructions printed thereon together with the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy thereof must be delivered to the principal office
of the Company in Hong Kong at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle
Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the time
appointed for holding the meeting or any adjournment thereof.

Completion and return of the form of proxy will not preclude shareholders from attending and
voting in person at the meeting or any adjourned meeting or upon the poll concerned if they so
wish. In such event, the instrument appointing the proxy shall be deemed to be revoked.
Pursuant to bye-law 70 of the Bye-Laws of the Company, a poll may be demanded in relation to
any resolution put to the vote of the meeting (before or on the declaration of the results of the
show of hands or on the withdrawal of any other demand for a poll):

(a) by the chairman of the meeting; or

(b) by at least three shareholders present in person or by a duly authorised corporate
representative or by proxy for the time being entitled to vote at the meeting; or
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(©)

(d)

by any shareholder or shareholders present in person or by a duly authorised corporate
representative or by proxy and representing not less than one-tenth of the total voting
rights of all the shareholders having the right to vote at the meeting; or

by any shareholder or shareholders present in person or by a duly authorised corporate
representative or by proxy and holding shares in the Company conferring a right to vote at
the meeting being shares on which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares conferring that right.
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WO KEE HONG (HOLDINGS) LIMITED
M (M) ARAAT

(Incorporated in Bermuda with limited liability)
(Stock Code: 720)

Form of proxy for use at the Special General Meeting to be held on Thursday, June 15, 2006
at 12:15 p.m. or immediately after the closing of the Annual General Meeting of the Company
to be held on the same date and place at 12:00 noon, whichever is later, or any adjournment thereof

of

being the registered holder(s) of
Wo Kee Hong (Holdings) Limited (the “Company™) hereby appoint the Chairman of the Meeting or®

2 shares of HK$0.10 each in the capital of
of

as my/our proxy

to act for me/us at the Special General Meeting of the Company, to be held at Crystal Room, 3rd Floor, Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan,
New Territories, Hong Kong on Thursday, June 15, 2006 at 12:15 p.m. or immediately after the closing of the annual general meeting of the Company
to be held on the same date and at the same place at 12:00 noon, whichever is later, or any adjournment thereof, to vote for me/us and in my/our
name(s) in respect of the resolutions set out in the notice concerning the said meeting indicated below, or, if no such indication is given, as my/our
proxy thinks fit.

ORDINARY RESOLUTIONS FOR* AGAINST?

(A) THAT the 3,500,000,000 shares of HK$0.10 each in the authorised share capital of the Company be
consolidated into 350,000,000 shares of HK$1.00 each; and

(B) THAT any one or more of the directors of the Company be authorised generally to do all things
appropriate to effect and implement any of the matters in Resolution Number 1(A) as set out in the
Notice of Meeting.

THAT subject to the passing of Resolution Number 1(A) as set out in the Notice of Meeting, a general
and unconditional mandate be granted to the directors of the Company to exercise all the power to allot,
issue and otherwise dealt with the new shares in the Company not exceeding 20% of the aggregate
nominal amount of the share capital of the Company in issue as at the date of the passing of the relevant
resolution.

THAT subject to the passing of Resolution Number 1(A) as set out in the Notice of Meeting, a general
and unconditional mandate be granted to the directors of the Company to repurchase securities of the
Company on The Stock Exchange of Hong Kong Limited of up to 10% of the aggregate nominal amount
of the share capital of the Company in issue as at the date of the passing of the relevant resolution.

THAT subject to the passing of Resolution Numbers 2 and 3 as set out in the Notice of Meeting, the
number of shares to be allotted, issued and otherwise dealt with by the directors of the Company
pursuant to Resolution Number 2 as set out in the Notice of Meeting be increased by the aggregate
nominal amount of share capital of the Company which are to be repurchased by the Company pursuant
to the authority granted to the directors of the Company under Resolution Number 3 as set out in the
Notice of Meeting.

Dated the day of 2006 Signature(s)®

Notes:
1.
2.

3.

Full name(s) and address{es) to be inserted in BLOCK CAPITALS.

Please insert the number of shares registered in your name(s) to which the proxy relates. If no number is inserted, this form of proxy will be deemed to relate to ail those shares in
the Company registered in your name(s).

If any proxy other than the Chairman of the Meeting is preferred, strike out the words “the Chairman of the meeting” and insert the name and address of the proxy desired in the
space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON(S) WHO SIGN(S) IT.

IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, TICK IN THE BOX MARKED “FOR” THE RELEVANT RESOLUTION. IF YOU WISH TO VOTE
AGAINST A RESOLUTION, TICK IN THE BOX MARKED “AGAINST” THE RELEVANT RESOLUTION. Failure to tick either box will entitle your proxy to cast your
vote at his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting other than that referred (o in the notice convening the
meeting.

This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either under its common seal or under the hand of
an officer or attorney duly authorised.

In order to be valid, this form of proxy duly completed and signed in accerdance with the instructions printed hereon together with the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy thereof must be delivered to the principal office of the Company in Hong Kong, at 10th Floor. Block A, Wo Kee Hong
Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the time appointed for holding the meeting or any adjournment
thereof.

In case of joint registered holders of any share, any one of such persons may vete at the meeting, either personally or by proxy. in respect of such share as if he were solely
entitled thereto; but if more than one of such joint holders are present at the meeting personally or by proxy, that one of the said persons so present whose name stands first on the
register of members of the Company in respect of such shares shall alone be entitled to vote in respect thereof.

The proxy need not be a shareholder of the Company but must attend the meeting in person to represent you. A shareholder who is the holder or two or more shares may appoint
more than one proxy to attend on the same occasion.

Completion and deposit of the form of proxy will not preclude you from attending and voting in person at the meeting or at any adjourned meeting or upon the poll concerned if
you so wish. In such event, the instrument appointing a proxy shall be deemed to be revoked.

Pursuant to bye-law 70 of the Bye-Laws of the Company, a poll may be demanded in relation to any resolution put to the vote of the meeting (before or on the declaration of the
results of the show of hands or on the withdrawal of any other demand for a poll):

(2) by the chairman of the meeting; or

(b) by at least three shareholders present in person or by a duly authorised corporate representative or by proxy for the time being entitled to vote at the meeting; or

(©) by any shareholder or shareholders present in person or by a duly authorised corporate representative or by proxy and representing not less than one-tenth of the total
voting rights of all the shareholders having the right to vote at the meeting; or

() by any shareholder or shareholders present in person or by a duly authorised corporate representative or by proxy and holding shares in the Company conferring a right to
vote at the meeting being shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all the shares conferring that
right.

* for identification purposes only
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENT1u:v

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your licensed securities dealer, bank manager, solicitor, professional accountant
or other professional adviser.

If you have sold or transferred all your shares in WO KEE HONG (HOLDINGS) LIMITED,
you should at once hand this circular with the accompanying form of proxy to the purchaser(s)
or transferee(s) or to the licensed securities dealer, bank or other agent through whom the sale
was effected for transmission to the purchaser(s) or transferee(s).

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.

WO KEE HONG (HOLDINGS) LIMITED
MefT (RE)HRAA"

(Incorporated in Bermuda with limited liability)
(Stock Code: 720) =

D

&M

| oo

PROPOSED DIRECTORS FOR RE-ELECTION a1
- T

T

A notice convening an annual general meeting of WO KEE HONG (HOLDINGS) LIMITED
(“Company”) to be held at Crystal Room, 3rd Floor, Panda Hotel, 3 Tsuen Wah Street, Tsuen
Wan, New Territories, Hong Kong, on Thursday, June 15, 2006 at 12:00 noon or any
adjournment thereof is set out on pages 10 to 11 of this circular.

Whether or not you are able to attend the meeting, you are requested to complete the form of
proxy in accordance with the instructions printed thereon and return it to the principal office of
the Company in Hong Kong at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle
Peak Road, Kwai Chung, New Territories, Hong Kong as soon as possible but in any event not
less than 48 hours before the time appointed for the holding of the meeting or any adjournment
thereof. Completion and return of the form of proxy will not preclude Shareholders from
attending and voting in person at the meeting or any adjourned meeting or upon the poll
concerned if they so wish. In such event, the instrument appointing a proxy shall be deemed to
be revoked.

April 25, 2006

*  for identification purposes only
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
document and confirm, having made all reasonable enquiries, that to the best of their

knowledge and belief there are no other facts the omission of which would make any statement
herein misleading.
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DEFINITIONS -

In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“Annual General Meeting”

“associates”

“Board”

2

“Bye-Laws’

“Company”

“Directors”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“HK$”

the annual general meeting of the Company to be held at
Crystal Room, 3rd Floor, Panda Hotel, 3 Tsuen Wah
Street, Tsuen Wan, New Territories, Hong Kong on
Thursday, June 15, 2006 at 12:00 noon or any adjournment
thereof;

has the same meaning ascribed thereto in the Listing
Rules;

the board of Directors;

the bye-laws of the Company;

WO KEE HONG (HOLDINGS) LIMITED, an exempted
company incorporated in Bermuda with limited liability,
whose Shares are listed on the Stock Exchange;

the directors of the Company;

The Hong Kong Special Administrative Region of the
People’s Republic of China;

April 20, 2006, being the latest practicable date prior to
the printing of this circular for ascertaining certain

information contained herein;

The Rules Governing the Listing of Securities on the
Stock Exchange;

Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong);

ordinary share(s) of HK$0.10 each in the capital of the
Company;

holder(s) of Share(s);
The Stock Exchange of Hong'Kong Limited; and

Hong Kong dollars, the lawful currency of Hong Kong.




LETTER FROM THE BOARD

WO KEE HONG (HOLDINGS) LIMITED
mafr (£M)AFMRA A"

(Incorporated in Bermuda with limited liability)
(Stock Code: 720)

Executive Directors: Registered office:
Mr. Wing Sum LEE (Honorary Chairman) Canon’s Court
Mr. Richard Man Fai LEE 22 Victoria Street
(Executive Chairman & Chief Executive Officer) Hamilton HM 12
Mr. Sammy Chi Chung SUEN Bermuda
Mr. Jeff Man Bun LEE
Mr. Tik Tung WONG Principal office in Hong Kong:
Mr. Waison Chit Sing HUI 10th Floor, Block A
Wo Kee Hong Building
Non-executive Director: 585-609 Castle Peak Road
Ms. Kam Har YUE Kwai Chung, New Territories
Hong Kong

Independent Non-executive Directors:
Mr. Boon Seng TAN

Mr. Raymond Cho Min LEE

Mr. Ying Kwan CHEUNG

April 25, 2006
To all Shareholders

Dear Sir or Madém,

PROPOSED DIRECTORS FOR RE-ELECTION

INTRODUCTION

The purpose of this circular is to provide you with information in relation to the proposed
re-election of Mr. Richard Man Fai LEE, Mr. Sammy Chi Chung SUEN, Mr. Boon Seng TAN,
Mr. Ying Kwan CHEUNG and Mr. Waison Chit Sing HUI as Directors at the Annual General
Meeting.

PROPOSED DIRECTORS FOR RE-ELECTION

According to bye-law 99(A) of the Bye-Laws, at each annual general meeting, one-third
of the Directors (save for any chairman or managing director) for the time being, or if their
number is not a multiple of three (3), the number nearest to but not greater than one-third, shall

* for identification purposes only




LETTER FROM THE BOARD

retire from office by rotation. It is further provided in bye-law 102(B) of the Bye-Laws that the
Board may from time to time appoint any person as a Director as an addition to the Board and
any such Director so appointed shall hold office only until the next general meeting of the
Company and shall then be eligible for re-election. The Directors to retire at every annual
general meeting shall be those who have been longest in office since their last election but as
between persons who became Directors on the same day those to retire, unless they otherwise
agree between themselves, shall be determined by lot. Such retiring Directors shall be eligible
for re-election. ‘

According to bye-law 102(B) of the Bye-Laws, Mr. Ying Kwan CHEUNG who was
appointed as an independent non-executive Director on November 3, 2005 and Mr. Waison Chit
Sing HUI who was appointed as an executive Director on March 16, 2006 shall hold office
until the Annual General Meeting and, being eligible, shall offer themselves for re-election.

The number nearest one-third of the remaining eight Directors, excluding Mr. Richard
Man Fai LEE who is the Chairman, thereof shall retire from office according to bye-law 99(A)
of the Bye-Laws. Mr. Sammy Chi Chung SUEN, an executive Director, and Mr. Boon Seng
TAN, an independent non-executive Director, being the Directors longest in office since their
last election, shall retire at the Annual General Meeting and, being eligible, shall offer
themselves for re-election. According to the Wo Kee Hong (Holdings) Limited Company Act,
1991, no Director holding the office of chairman or managing director shall be subject to
retirement by rotation as provided in the Bye-Laws of the Company. In order to comply with
Code Provision A.4.2 of the Code on Corporate Governance Practices of the Listing Rules that
every director, including those appointed for a specific term, should be subject to retirement by
rotation at least once every three years, Mr. Richard Man Fai LEE, being the Chairman of the
Company, will retire voluntarily from office at the forthcoming Annual General Meeting and,
being eligible, offer himself for re-election.

Each of Mr. Richard Man Fai LEE, Mr. Sammy Chi Chung SUEN, Mr. Boon Seng TAN,
Mr. Ying Kwan CHEUNG and Mr. Waison Chit Sing HUI has indicated. their willingness to be
re-elected as Directors.

Bye-law 103 of the Bye-Laws provides that no person, other than a retiring Director, shall,
unless recommended by the Board for election, be eligible for election to the office of Director
at any general meeting, unless not less than seven (7) days before the date appointed for the
meeting there shall have been lodged at the office of the Company a notice in writing signed by
a Shareholder (other than the person to be proposed) duly qualified to attend and vote at the
meeting for which such notice is given of his intention to propose such person for election and
also notice in writing signed by the person to be proposed of his willingness to be elected.

Accordingly, if a Shareholder wishes to nominate a person to stand for election as a
Director at the Annual General Meeting, notice of his intention to propose such person for
election as a Director and the notice executed by the nominee of his willingness to be elected
must be validly served at the principal office of the Company in Hong Kong at 10th Floor,
Block A, Wo Kee Hong Building, 585-609 Castle Road, Kwai Chung, New Territories, Hong
Kong on or before Wednesday, June 7, 2006.
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The details and brief biographies of the Directors offering themselves for re-election at
the Annual General Meeting are set out in Appendix of this circular. If a valid notice from a
Shareholder to propose a person to stand for election as a director of the Company at the
"~ Annual General Meeting is received after the printing of this circular, the Company will issue a
‘supplementary circular to inform Shareholders of the details of the additional candidate
proposed.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting to be held at Crystal Room, 3rd Floor,
Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Thursday, June
15, 2006 at 12:00 noon or any adjournment thereof is set out on pages 10 to 11 of this circular
and a form of proxy for use at the Annual General Meeting is therein enclosed. Whether or not
the Shareholders intend to be present at the Annual General Meecting, they are requested to
complete the form of proxy and return it to the principal office of the Company in Hong Kong,
at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New
Territories, Hong Kong in accordance with the instructions printed thereon not less than 48
hours before the time fixed for holding of the Annual General Meeting or any adjourned
meeting. Completion and delivery of the form of proxy will not preclude Shareholders from
attending and voting in person at the Annual General Meeting or any adjournment thereof or
upon the poll concerned if they so wish. In such event, the instrument appointing a proxy shall
be deemed to be revoked.

PROCEDURES FOR DEMANDING POLL

Pursuant to bye-law 70 of the Bye-Laws, a poll may be demanded in relation to any
resolution put to the vote of the Annual General Meeting (before or on the declaration of the
results of the show of hands or on the withdrawal of any other demand for a poll):

(a) by the chairman of the meeting; or

(b) by at least three Shareholders present in person or by a duly authorised corporate
representative or by proxy for the time being entitled to vote at the meeting; or

(¢) by any Shareholder or Sharcholders present in person or by a duly authorised
corporate representative or by proxy and representing not less than one-tenth of the
total voting rights of all the Shareholders having the right to vote at the meeting; or

(d) by any Shareholder or Shareholders present in person or by a duly authorised
corporate representative or by proxy and holding Shares conferring a right to vote at
the meeting being Shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the Shares conferring that right.




LETTER FROM THE BOARD

RECOMMENDATIONS

The Board considers that the re-election of the retiring Directors is in the best interest of
the Company and the Shareholders as a whole, and therefore recommends the Sharecholders to
vote in favour of all of the relevant resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
For and on behalf of
WO KEE HONG (HOLDINGS) LIMITED
Richard Man Fai LEE
Executive Chairman and Chief Executive Officer
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The details and brief biographies of the Directors proposed to be re-elected at the Annual
General Meeting are set out as follows:

Mr. Richard Ma Fai LEE (“Mr. LEE”), aged 49, was appointed an executive Director of
the Company on June 5, 1991. Mr. LEE is the Executive Chairman and Chief Executive Officer
of the Company. Mr. LEE holds a bachelor degree in Business Studies and a master degree in
Business Administration from the University of Minnesota. He is the son of Mr. Wing Sum
LEE, an executive Director and Honorary Chairman of the Company, and Ms. Kam Har YUE, a
non-executive Director, and the elder brother of Mr. Jeff Man Bun LEE, an executive Director
of the Company. Save as disclosed, Mr. LEE does not have any relationship with any directors,
senior management or substantial or controlling shareholders of the Company.

Mr. LEE is a director of various subsidiaries and principal associates of the Company. Mr.
LEE is responsible for formulating the Group’s overall strategic planning and business
development. Mr. LEE has 26 years’ experience in marketing consumer products. He was
elected and had served for two consecutive terms as the Chairman of the Radio Association of
Hong Kong, the trade association of audio visual business in Hong Kong. He has been with the
Group for 22 years. Other than the directorship with the Company, Mr. LEE has not held any
directorships in any other companies listed on the Stock Exchange in the past three years.

According to the service contract between Mr. LEE and the Company, there is no fixed
term of service. Mr. LEE as the Chairman of the Company is not subject to retirement by
rotation and re-election provisions under the Bye-Laws. However, in accordance with
paragraph A.4.2 of the Code on Corporate Governance Practices of the Listing Rules, Mr. LEE
is subject to retirement by rotation every three years. Under the service contract, there is no
provision for a fixed director’s fee for Mr. LEE; however, Mr. LEE is entitled to an annual
remuneration package of HK$2,367,576 plus a discretionary profit sharing and bonus scheme
with reference to the Company’s consolidated net profits.

As at the Latest Practicable Date, Mr. LEE, together with Modern Orbit Limited, Ms. Siew
Yit HOH and their respective associates, is interested in 1,284,912,178 Shares, representing
approximately 57.98% of the issued share capital of the Company. Save for the above interest
in Shares and the options granted to him under the share option schemes of the Company
established in accordance with the Chapter 17 of the Listing Rules, Mr. LEE has no other
interest in the Company within the meaning of Part XV of the SFO.

To the best of Mr. LEE’s knowledge and as far as he is aware, the following companies
have been dissolved pursuant to creditors’ winding-up proceedings during the time when Mr.
LEE was a director of each of the same: i) Forward International Singapore (Private) Limited,
incorporated in Singapore and whose nature of business was sales and distribution of multi-
media products. The winding up proceedings based on an outstanding judgment debt
commenced on January 4, 2002 for the amount of S$4,074,944.10 and concluded on September
8, 2005; and i1) Wo Kee Hong (Singapore) Pte Limited, incorporated in Singapore and whose
nature of business was sales and distribution of car and home audio products. The winding up
proceedings commenced on January 4, 2002 for the amount of $$2,024,942.53 based on an
outstanding judgment debt and concluded on September §, 2005.
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Save for the disclosure made above pursuant to the requirements under paragraph
13.51(2)1) of the Listing Rules, there is no other information to be disclosed pursuant to any of
the requirements of the provisions under paragraphs 13.51(2)(h) to 13.51(2)(v) of the Listing
Rules in relation to Mr. LEE’s re-election as a Director,.

Mr. Sammy Chi Chung SUEN (“Mr. SUEN™), aged 59, was appointed an executive
Director on June 1, 1998. Mr. SUEN is a director of Wo Kee Hong Limited, a wholly-owned
subsidiary of the Company, and a director of Technorient Limited, a subsidiary of the Company
and various other subsidiaries of the Company. He is in charge of sales and business
development of the Group in the mainland China and Hong Kong. Mr. SUEN has over 30 years
of experience in general management, sales and marketing of cars, electrical appliances and
air-conditioning products. He has been with the Group for about 10 years.

Mr. SUEN is not connected with any director, senior management, substantial or
controlling shareholders of the Company. As at the Latest Practicable Date, Mr. SUEN is
interested in 471,900 Shares, representing approximately 0.02% interest in the share capital of
the Company. Save for the above interest in Shares and the options granted to him under the
share option schemes of the Company established in accordance with Chapter 17 of the Listing
Rules, Mr. SUEN has no other interest in the Company within the meaning of Part XV of the
SFO. Mr. SUEN has not held directorships in other listed companies in the last three years.

According to the service contract between Mr. SUEN and the Company, there is a fixed
term of service of one year from July 1, 2005, and Mr. SUEN’s appointment is subject to
retirement by rotation and re-election in accordance with the Bye-Laws. Under the service
contract, Mr. SUEN’s remuneration is set at HK$835,200 per annum. He is entitled to a
commission scheme at the discretion of the Board and a discretionary profit sharing and bonus
scheme with reference to the Company’s consolidated net profits and the remuneration policy
and guidelines adopted by the remuneration committee of the Company.

In relation to Mr. SUEN’s re-clection as a Director, there is no other information to be
disclosed pursuant to any of the requirements of the provisions under paragraphs 13.51(2)(h) to
13.51(2)(v) of the Listing Rules.

Mr. Boon Seng TAN (“Mr. TAN”), aged 50, has been an independent non-executive
Director of the Company since April 1999 and is a member of the Audit Committee and the
chairman of the Remuneration Committee of the Company. Mr. TAN holds a master degree in
Arts from the Cambridge University. Mr. TAN is the chairman and managing director of Lee
Hing Development Limited and a non-executive director of Star Cruises Limited, both
companies are listed on the Main Board of the Stock Exchange. He is also the executive
Director of IGB Corporation Berhad, a company listed on the stock exchange of Kaula Lumpar,
Malaysia.

Mr. TAN is not connected with any director, senior management, substantial or controlling
shareholders of the Company. Apart from being an independent non-executive Director, Mr.
TAN does not hold any position in other members of the Group. Save for the interest in the
options granted to him under the share option schemes of the Company established in
accordance with Chapter 17 of the Listing Rules, Mr. TAN has no other interest in the
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Company within the meaning of Part XV of the SFO. Mr. Tan was a non-executive director of
South China Brokerage Company Limited, South China Holdings Limited and South China
Industries Limited, all of which are listed on the Stock Exchange and he resigned with effect
from September 21, 2004. Save as disclosed, Mr. TAN has not held directorships in other listed
companies in the last three years.

There is no service contract between Mr. TAN and the Company. Mr. TAN’s term of
service with the Company has been fixed at two years with effect from April 25, 2005 subject
to retirement by rotation and re-election in accordance with the Bye-Laws. Mr. TAN’s
remuneration as a Director is set at HK$80,000 per annum with reference to the Company’s
remuneration policy and guidelines adopted by the remuneration committee of the Company
and the prevailing market rate.

In relation to Mr. TAN’s re-election as a Director, there is no other information to be
disclosed pursuant to any of the requirements of the provisions under paragraphs 13.51(2)(h) to
13.51(2)(v) of the Listing Rules.

Mr. Ying Kwan CHEUNG (“Mr. CHEUNG”), aged 46, was appointed as an independent
non-executive Director on November 3, 2005 and is also a member of the Audit Committee and
a member of the Remuneration Committee of the Company. He served as the qualified
accountant and company secretary at a Hong Kong publicly listed company from 2001 to
March 2006. He has extensive experience in financial management and had worked with a
number of listed companies in various industries. He is a fellow member of the Association of
Chartered Certified Accountants and an associate member of the Hong Kong Institute of
Certified Public Accountants.

There is no service contract between Mr. CHEUNG and the Company. Mr. CHEUNG s
term of service with the Company has been fixed at two years with effect from November 3,
2005 subject to retirement by rotation and re-election pursuant to the Bye-Laws. He is entitled
to an annual director’s fee of HK$80,000 and is not entitled to any director bonus. The fee of
independent non-executive directors of the Company is determined by the Board with reference
to remuneration benchmark in the prevailing market rate.

Mr. CHEUNG does not hold any position in other members of the Group nor has he any
directorship in other listed public companies in the last three years. Mr. CHEUNG is not
connected with any director, senior management, substantial or controlling shareholders of the

Company. He does not have any interest in the shares of the Company within the meaning of
Part XV of the SFO.

In relation to the appointment of Mr. CHEUNG as a Director, there is no other
information to be disclosed pursuant to any of the requirements of the provisions under
paragraphs 13.51(2){(h) to 13.51(2)(v) of the Listing Rules.

Mr. Waison Chit Sing HUI (“Mr. HUI”), aged 55, was appointed as an executive
Director on March 16, 2006. He has over 28 years’ experience in retail management, as well as
distribution of electrical appliances and consumer electronics products. He also has extensive
experience in mainland China including representative of famous European luxurious apparel
brands and the setting up and management of prestigious shopping malls.
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According to the service contract between Mr. HUI and the Company, Mr. HUI is entitled
to an annual salary package of HK$1,020,000 (excluding any fixed or discretionary bonus
. which is not determined currently). The service contract provides for a fixed term of one year.
The emoluments of Mr. HUI are determined by the Board with reference to the Company’s
consolidated net profits as well as the remuneration policy and guidelines adopted by the
remuneration committee of the Company.

Mr. HUI is not connected with any Director, senior management, substantial or controlling
shareholders of the Company. Mr. HUI does not hold any position in other members of the
Group nor has he any directorship in other listed public companies in the last three years. He
does not have any interest in shares of the Company within the meaning of Part XV of the SFO.

In relation to the appointment of Mr. HUI as a Director of the Company, there is no other
information to be disclosed pursuant to any of the requirements of the provisions under
paragraphs 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

The Board is not aware of any other matters relating to the re-election of Mr. LEE, Mr.
SUEN, Mr. TAN, Mr. CHEUNG and Mr. HUI as Directors that need to be brought to the
attention of the Shareholders.




NOTICE OF ANNUAL GENERAL MEETING

WO KEE HONG (HOLDINGS) LIMITED
AT (28 HFRAHA"
(Incorporated in Bermuda with limited liability)

(Stock Code: 720)

NOTICE IS HEREBY GIVEN that an annual general meeting of WO KEE HONG
(HOLDINGS) LIMITED (“Company”) will be held at Crystal Room, 3rd Floor, Panda Hotel, 3
Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Thursday, June 15, 2006 at
12:00 noon or any adjournment thereof, for the purposes of considering and, if thought fit,
passing, with or without modification, the following resolutions:

1. To receive and consider the audited consolidated accounts and the reports of
directors and auditors of the Company for the year ended December 31, 2005;

2. To re-elect directors of the Company and to authorise the Board of Directors to fix
the remuneration of the Directors; and

3. To authorise the Board of Directors to appoint auditors of the Company and to fix
their remuneration.

By order of the Board
WO KEE HONG (HOLDINGS) LIMITED
Phyllis NG
Company Secretary

Hong Kong, April 25, 2006

Registered office:
Canon’s Court

22 Victoria Street
Hamilton HM12
Bermuda.

Principal office in Hong Kong:
10th Floor, Block A

Wo Kee Hong Building
585-609 Castle Peak Road
Kwai Chung, New Territories
Hong Kong.

*  for identification purposes only
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NOTICE OF ANNUAL GENERAL MEETING

Notes:

1. A shareholder entitled to attend and vote at the above meeting may appoint another person as his proxy to
attend and to vote in his stead. A shareholder who is the holder of two or more shares may appoint more than
one proxy to attend on the same occasion. A proxy need not be a shareholder of the Company.

2. Where there are joint registered holders of any Share, any one of such persons may vote at the meeting, either
personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one of
such joint holders are present at the meeting personally or by proxy, that one of the said persons so present
whose name stands first on the register of members of the Company in respect of such Shares shall alone be
entitled to vote in respect thereof.

3. In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed
thereon together with the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy thercof must be delivered to the principal office of the Company in Hong Kong at 10th Floor,
Block A, Wo Kee Héng Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not
less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

4. Completion and return of the form of proxy will not preclude shareholders from attending and voting in
person at the meeting or any adjourned meeting or upon the poll concerned if they so wish. In such event, the
instrument appointing the proxy shall be deemed to be revoked.

5. Pursuant to bye-law 70 of the Bye-Laws of the Company, a poll may be demanded in relation to any resolution
put to the vote of the meeting (before or on the declaration of the results of the show of hands or on the
withdrawal of any other demand for a poll):

(a) by the chairman of the meeting; or

(b) Dby at least three shareholders present in person or by a duly authorised corporate representative or by
proxy for the time being entitled to vote at the meeting; or

(c) by any shareholder or shareholders present in person or by a duly authorised corporate representative or
by proxy and representing not less than one-tenth of the total voting rights of all the shareholders
having the right to vote at the meeting; or

(d) by any shareholder or shareholders present in person or by a duly authorised corporate representative or
by proxy and holding shares in the Company conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all
the shares conferring that right.

—~11-=
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WO KEE HONG (HOLDINGS) LIMITED
MRl (£8)HFRAGA

(Incorporated in Bermuda with limited liability)
(Stock Code: 720)

Form of proxy for use at the Annual General Meeting to be held
on Thursday, June 15, 2006 at 12:00 noon or any adjournment thereof

I/'we! of.
being holder(s) of 2 shares of HK$0.10 each in the capital of WO KEE HONG (HOLDINGS) LIMITED

(the “Company™), HEREBY APPOINT the Chairman of the meeting or ?

of.

as my/our proxy to act for me/us at the Annual General Meeting of the Company, to be held at Crystal Room, 3rd Floor, Panda Hotel, 3 Tsuen Wah
Street, Tsuen Wan, New Territories, Hong Kong on Thursday, June 15, 2006 at 12:00 noon or any adjournment thereof, to vote for me/us and in my/in
our name(s) in respect of the resolutions set out in the notice concerning the said meeting as indicated below, or, if no such indication is given, as my/
our proxy thinks fit.

RESOLUTIONS FOR* AGAINST*
1. To receive and consider the audited consolidated accounts and the reports of the directors and
auditors of the Company for the year ended December 31, 2005
2. To re-elect the following directors of the Company: I (A) Mr. Richard Man Fai LEE
| (B) Mr. Sammy Chi Chung SUEN
| (C) Mr. Boon Seng TAN
(D) Mr. Ying Kwan CHEUNG
(E) Mr. Waison Chit Sing HUI
and to authorise the Board of Directors to fix the remuneration of the Directors
3. To authorise the Board of Directors to appoint auditors of the Company and to fix their
remuneration

Dated the day of 2006 Signature(s)®

Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares registered in your name(s) to which the proxy relates. If no number is inserted, this form of prow will be deemed to
relate to all those shares in the Company registered in your name(s).

3. 1f any proxy other than the Chairman of the Meeting is preferred, strike out the words “the Chairman of the meeting” and insert the name and address of the
proxy desired in the space provided. ANY ALTERATION MADE TO TH1S FORM OF PROXY MUST BE INITIALLED BY THE PERSON(S) WHO
SIGN(S) IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, TICK IN THE BOX MARKED “FOR” THE RELEVANT RESOLUTION. IF YOU WISH
TO VOTE AGAINST A RESOLUTION, TICK IN THE BOX MARKED “AGAINST” THE RELEVANT RESOLUTION. Failure to tick either box will
entitle your proxy to cast your vote at his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting
other than that referred to in the notice convening the meeting.

5. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either under its common seal
or under the hand of an officer or attorney duly authorised.

6. In order to be valid, this form of proxy duly compieted and signed in accordance with the instructions printed hereon together with the power of attorney or
other authority, if any, under which it is signed or a notarially certified copy thereof must be delivered to the principal office of the Company in Hong
Kong, at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before
the time appointed for holding the meeting or any adjournment thereof.

7. In case of joint registered holders of any share, any one of such persons may vote at the meeting, either personally or by proxy, in respect of such share as if
he were solely entitled thereto; but if more than one of such joint holders are present at the meeting personally or by proxy, that one of the said persons so
present whose name stands first on the register of members of the Company in respect of such shares shall alone be entitled to vote in respect thereof.

8. The proxy need not be a sharcholder of the Company but must attend the meeting in person to represent you. A shareholder who is the holder or two or
more shares may appoint more than one proxy to attend on the same occasion.

9. Completion and deposit of the form of proxy will not preclude you from attending and voting in person at the meeting or at any adjourned meeting or upon
the poll concerned if you so wish. In such event, the instrument appointing a proxy shall be deemed to be revoked.

10. Pursuant to bye-law 70 of the Bye-Laws of the Company, a poll may be demanded in relation to any resolution put to the vote of the meeting (before or on

the declaration of the results of the show of hands or on the withdrawal of any other demand for a poll):

{a) by the chairman of the meeting; or

(b) by at least three shareholders present in person or by a duly authorised corporate representative or by proxy for the time being entitled to vote at the
meeting; or

(¢) by any shareholder or shareholders present in person or by a duly authorised corporate representative or by proxy and representing not less than one-
tenth of the total voting rights of all the shareholders having the right to vote at the meeting; or

(d) by any sharcholder or shareholders present in person or by a duly authorised corporate representative or by proxy and holding shares in the Company

conferring a right to vote at the mecting being shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum
paid up on all the shares conferring that right.

Sor identification purposes only
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Wo Kee Hong (Holdings) Limited
(Incorporated in Bermuda with limited liability)

Minutes of Meeting of Executive Directors’ Committee of the Company held at 10/F.,
Block B, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories,

Hong Kong on 21 March 2006

Present: Mr. Richard Man Fai LEE

N\

re
Mr. Jeff Man Bun LEE ’//(

Mr. Sammy Chi Chung SUEN :fyz/
Mr. Tik Tung WONG/ MZ*T

Chairman
Mr. Richard Man Fai LEE took the chair of the Meeting.
The necessary quorum for the Meeting was present.

Expiry of Share Options

It was noted that Pursuant to the Clause 7(a) of the 1991 Share Option Scheme
adopted by the Company on 22 June 1991, the Options should lapse automatically
on the expiry of the Option Period.

It was reported and confirmed that the Options listed on the Appendix lapsed as at
the respective expiry dates.

Termination

There being no further business, the Chairman declared the Meeting closed.

/ (4 Chairman




Share Options should be lapsed due to the expiry of the Option Period

Name ol the employees
CHEUNG King Ngong 14-Mar-06 9,438
FUNG Wai Fun 14-Mar-06 7,865
HO Wai Ching 14-Mar-06 9,438
LEUNG Shiu Fung 14-Mar-06 12,584
LO Shing Chuen 10-Mar-06 15,730
WONG Hang Tai 15-Mar-06 7,865
LEE Man Fai Richard 17-Mar-06 5,506,048
LEE Wing Sum 20-Mar-06 4,719,470
NG Lai Yin (Ng Sum Yu) 17-Mar-06 471,944
SUEN Chi Chung Sammy 21-Mar-06 786,575
TAM Suk Yee 17-Mar-06 47,192
Total no. of share options lapsed - 111/,}4,149




